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August 15, 2009

Via hand deliverjv

Arizona Corporation commission

DGCKETED
AUG 14 2009

Commissioner Paul Newman
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Memorandum of Understanding with City of Eloy
Docket Nos. SW-20494A-09-0016 and W-20495A-09-0016

Dear Commissioner Newman:

During the July 28, 2009 Open Meeting discussion of this docket, you requested
additional information concerning the Memorandum of Understanding ("MOU") with the
City of Eloy. Global Water Resources, LLC ("Global Parent") has also entered into
MOUs with the Cities of Maricopa and Casa Grande, the Town of Buckeye and the Ak-
Chin Indian Community. A complete set of agreements with Cities, Towns and Indian
Communities is attached as follows (agreements with payments are marked with *):

Entitv Type Exhibit Date

City of Casa Grande * MOU A 19 Dec. 2005

City of Maricopa * MOU B 25 Dec. 2005

Ak-Chin Community Letter Agreement C 23 May 2006

City of Maricopa * License Agreement D 9 Nov. 2006

Town of Buckeye MOU E 2 Oct. 2007

Town of Buckeye Agreement regarding
Hassayampa Sub Basin

F 22 Oct. 2007

i City of Eloy *

Re:

MOU G 25 Aug. 2008
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Overview of MOUs

The common element in these agreements is a concern for water resource
management and water conservation on a regional level. Global, Maricopa, Casa Grande,
Buckeye, Eloy, and the Ak-Chin Community all believe that this can only be done
through coordinated regional planning. For example, the Eloy MOU contains numerous
provisions regarding water conservation. The Eloy MOU:

Provides that Global and Eloy "will work together in promoting
community and school water conservation programs." (Section 7)

Acknowledges the "critical nature of reclaimed water" for water planning.
(Section 8)

Requires Global Water .-.. Picacho Cove to "use reasonable best efforts to
use and utilize reclaimed water in the region to the extent permissible...
for all residential, commercial and industrial applications." (Section 8)

Provides that Global and Eloy will "explore joint water reclamation
projects for parks and school playgrounds, and will encourage the
development of light commercial and industrial uses of reclaimed water."
(Section 8)

Encourages Eloy to "install dual plumbing in all future City owned
buildings or facilities" served by Global Water - Picacho Cove. (Section

8)

Requires Global to provide a water / wastewater "Plan for Growth" to
Eloy each year. (Section 10)

o

Requires Global to "explore... and conduct extensive water conservation
programs and outreach education programs to promote water conservation
in the community, schools, and public facilities." (Section 12)

<

v

Another common feature of these agreements is the exchange of information. All
too often, cities and investor-owned utilities have a distant or even adversarial
relationship. A contributing factor is often the lack of communication. These
agreements all have provisions that require communication and the exchange of
information between Global and the City, Town, or Indian Community. For example, the
Eloy MOU requires :



Witness Testimony Type Date Docket No. Pages

Trevor T. Hill Direct Jan. 26, 2007 06-0199 et al 20-22

Trevor T. Hill Rebuttal 14 Feb. 2007 06-0199 et al 14-16

Trevor T. Hill Direct 3 Aug. 2007 06-0200 et al 24-25

Trevor T. Hill Supp. Direct 30 Nov. 2007 06-0200 et al 3-14

Trevor T. Hill Direct 20 Feb. 2009 09-0077 et al 24-26

Jamie Moe Direct 20 Feb. 2009 09-0077 et al 23-25
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Monthly meetings between Global and the City. (Section 1)

Annual Report by Global to the City. (Section 2)

Sharing Geographic Information System (GIS) information. (Section 13)

Sharing emergency, operations, and rapid response plans. (Section 13)

The MOUs marked with an asterisk (*) contain a provision for Global to pay the
relevant city a franchise fee of 2-3% of gross revenues, and to pay a one-time fee of $100
(or $50 in some circumstances) for new hook-ups. These specific MOUs also contain
valuable provisions for Global (and its customers) such as access to public rights of way
and expedited permit reviews. Those MOUs also contain provisions for die City to
support Global CCN extensions, and for Global to support annexations into the City.
(See e.g. Eloy MOU at Sections 14 and 16).

MOUs are public agreements fully disclosed to the Commission

These agreements are public agreements that have been previously disclosed to
the Commission. The first MOUs were with the Cities of Maricopa and Casa Grande.
These agreements were adopted in public city council meetings. After they were signed,
Global Parent issued a press release (Exhibit H) and provided copies to Commission
Staff. In addition, Global Parent briefed the Commissioners, their aides, and Commission
Staff concerning the MOUs. These MOUs were also discussed in publicly-ti led
testimony on several occasions :

Likewise, the MOU with Eloy has never been a secret. During the original
CC&N hearing for Global Water .- Picacho Cove (i.e. the case before this docket), Global
Parent's President Mr. Hill testified that Global Parent was discussing an MOU "in some
detail" with Eloy. (Transcript, 20 December 2007 at p. 17, l ines 6-11). The
Commission's CC&N order also discussed the possibility of a MOU between Global
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Parent and the City of Eloy. (Decision No. 70312, April 24, 2008, page 7, lines l-17).
After extended negotiations, Global Parent and Eloy entered into a MOU on August 25,
2008. The MOU was approved at a public city council meeting. Shortly thereafter,
Global Parent issued a press release announcing the MOU (Exhibit D-

Economic Development Group of Elov.

A unique provision in the Eloy MOU requires Global Parent to make certain
payments to the Economic Development Group of Eloy (EDGE). The payment is
$369,000, in 60 equal monthly payments of $6,150. (Eloy MOU, Section 16). The
monthly payments began in September 2008. It's important to note that the payments are
off-set against fixture franchise fee payments. (Eloy MOU, Section 16).

EDGE is a non-profit corporation that works to promote economic development
in Eloy. EDGE's articles of incorporation and bylaws are attached asExhibit J.
EDGE's website is http://edgeaz.org/index.html. EDGE's members and board of
directors are listed on its website. Its members include other public service entities,
including Electrical District No. 4, Red Rock Utilities (owned by Diamond Ventures),
SRP, Allied Waste, and the Eloy Fire District. In addition, many other businesses and
individuals are members.

As the list of members shows, it is very common for utilities and other businesses
in a community to participate in economic development groups and activities for that
community. Indeed, supporting the local economy is part of sound business planning.
In this case, both the City of Eloy and Global believe that contributing to EDGE will
provide long term benefits - to Global's customers and neighbors. These contributions
are made by Me parent company .- not the utility, and demonstrate Global's continuing
commitment to ensuring the vitality and sustainability of its service areas.

That commitment also animates Global's regional water planning efforts - efforts
that have brought Global and the cities it serves together in a shared vision of sustainable
water use, and that have already resulted in extraordinary reductions in groundwater use
in areas where it has been put into effect.

We hope that this information is helpful and informative regarding the MOUs,
and the Eloy MOU in particular. If you have any questions, please free to give me a call
at 602.256.6100 or Global's President, Trevor Hill, at 623.518.4168. In addition, you
could also call Mayor Bryon K. Jackson of Eloy at 520.466.9201 .

t
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Very truly yours,

ROSHKA De LF & PATTEN, PLC

89> QW
Timothy J. Sabo
Atforneysfor Global Water Resources, LLC

cc: Chairman Kristin K. Mayes
Commissioner Gary Pierce
Commissioner Sandra D. Kennedy
Commissioner Bob Stump
ACC Docket Control
Chief Administrative Law Judge Lyn Farmer
Mr. Steve Olea, Director, Utilities Division
Janice Alward, Esq., Chief Counsel
Gayle Cooper, CEcD, Executive Director, Economic Development Group of Eloy
The Honorable Bryon K. Jackson, Mayor of Eloy (w/o attachments)

(
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THIS MEMQRANDUM OF UNDERSTANDING (this "MOU") is entered into as of

D@f:emb<i;r s 2095 between Giebai Water R<:sQurces, a 3i>elaware Iimite6 liability

cmnpany ("Glebal"), and the City of Casa Grande, a municipal corporation ("Ci?t ").

QECITAI 5
. J o

WHEREAS Global is etzgaged in the business .of providing water, wastewater and

reclaimed water 'mfmstxucture services both inside and outside the jurisdictional boundaries of

the (`ity;

\VHER¥8AS Gladi is tlxe cmvncr M Santa Cru/ Water Ccvmpiiy 3 LL Q *5£\*» ) 'Md Pair

Verde Utilities Company, LLC {"PVU") (collectively "Utility Companies°') a11tl provides utility

;~,er\ aces ihrcxugh thew 4ntIt1e:>

WHER'18AS SAW and FVU are Ariana publirz service corpcfraticms d¢:f3ned in Ar£i°::¥<e

8.5, Section 2, of the Arizona Constitution and,as such, are regulated *ay the Axiizfsuuzi Corlwraticm

(.`otnmission ("ACC"), SCW and PVU have been issued Cearti§cates of Convenience and

Necessity ("CC&N") by the ACC to provide water and waste water serves;¢s (collectively the

"Utility Services"}, respectively in designated geographic areas within the State of Arizona;

WHEREAS the City is experiencing rapid growth, and in order to facilitate and manage

fu1*ti®e1' growth, the City wishes to strengthen its relationship with Global and its Utility

Companies by working with them to generally improve the quality of Utility Services within the

City;

WHEREAS the City intends to facilitate and manage timber growth in accordance with

its obligations under the Growing Smarter legislation and Growing Smarter Plus legislation

enacted into law by the Arizona Legislature;

I
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WHEREAS the City iS in the procas of annexing ceirtailn real property, as more fully

ciescliiaed on Udnblt 4 h<.r¢.to (Thx "Subject 'i`erritories") and, in connection therewith, the

Parties desire to work closely and cooperate wtfh each father to assist the orderly assimilation of

tixese 8,1l*i'?'Z,

WHEREAS the City is supportive of G1oba1"s pending application. to the A€C FQ?

expansion of its CC&N for Utility Services in the City's General Planning Area and the Parties

acknowledge that the expansion ofithe CC&N over the Subject Territories may not be finalized

until such time as the appropriate Arizona Department at Water Resources ("AI)WR"), Arizona

department c>t Environmental Quality ("ADEQ") and Central /\rii:c:»x1a Ass<>cia€i<:m sf

Governments {"'HAAG") permits and approvals are in place anil the Parties acknowledge that it

will require cooperation and mutual support to achieve the necessary regulatory approvals;

WHEREAS the Parties wish to form a Public Private .Partnership which will benefit both

Parties and signi5=cantly enhance and streamline the manner in which the Parties currently work

togeihfzr,

WHEREAS the Parties believe such a Public Private Partnership currently represents the

most cast-effective and efficient solution to the water and wastewater challenges facing the

City's current and anticipated future residents:

WHEREAS the Partial believe that such a Public Private Partnership will result in the

3'i8I'I'I'1 0)1.i2§2itbi(.')!3 of rates within Glabal's service area, thereby mitigating customer confusion

regarding rates and utility sc1*vices;

WHEREAS the City seeks to increase its iNvolvement in the water and wastewater

business within its current municipal limits and its entire planning area;

\& £~iI;:i2.E S the, C 1t', v ivi mnowatlx c rm Wills., §tr<.'un$ 111.11 mamtaln tin. K, m s Emma usrm

fiscal health and defray cost impaiits that may occur in areas that are outside current municipal
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limits but within its planning area;

WHEIQEZAS the Parties acknowledge Gt»obal's caiwnitment to the City to date, including

G1obaI's material capital expenditures, its expressed intent to be a conin'buting corporate citizen

in the cmtrununity, and its desire to have a positive worldng relationship with the City;

WHEREAS the Parties acknowledge the significant material capital expenditures and the

consequent strong commitment that will be required by Global tn meet the challenges created by

thecurrent rapid growth occurring within the City,and the anticipated continuing future growth;

WHEREAS the Plalrties acknmvledge the universal importance of water and wastewater

services to all governmental jurisdictions, the unique challenges faced by the City in meeting the

needs of the development community, and the unprecfxiented growth the City is currently

expenencxng,

WHEREAS the Parties acknowledge that the following terms arenot intended to limit Qr

increase the legal responsibilities of the City nor the statutory requirements of Global or its

Utility ifampanies;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency

of which are hereby acknowledged, the parties herein angnee as follows:

1. Coordination arid Communicat ion. Staff of the Gity and Global shall meet on a

regularly scheduled monthly basis, and mare nr less oiien as needed by mutual consent. City

representatives at these meetings shall normally be the City Manager, the Public Works Director,

and the Planning Director, and/or their designees. Global'3 representatives at these meeting shall

normally be the President, the Chief Financial Officer and the Manager Rf Construction, or their

designees. Other meetings with other representatives may be arranged as needed.

Annual R§9Q_r_;t_to the City of Casa Grande. Global shall submit Annual ReportJ

to the Mayo' and City C<3unci1. This Annual Report shall normally be submitted by April let
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ach year, unless the Parties agree on a different date.

revenues auld expenditures, total number of water and wastewater customers, customers added

this past year, number of customers anticipated to be connected next year, water and wastewater

facilities completed in preceding year, planners projects for the next year(s), and a copy of the

annual report to the ACT. Global shall provide free of charge to the City copies of any annual

reports Global provides to ADEQ and/*or ADWR.

The report shall include: Annual

ro Qsed Rat§ §@...§ $geni& Global shall submitproposed rate and/'or

fee adjustments to the Mayor and City Council fin* review and remment *prior to submission w

the ACC. Global shall allow the Gity thirty days for the Maya? and City Council to conduct a

public hearing at the City's next properly noticeable regularly scheduled City Council meeting

regarding the proposed rate andior fee adjustment before submission to the ACC.

¢ u gratin n*'Lic<:t1s<: A feeraen t anni 9685. The? paI.ii1.=:ss shall cxfmwr iniaa an

operating/license agreement for utility services provided within the City's current and existing

iNcorporated }emits, and for utility services provided within Global's Planning Area (as set Forth

on Exhibit A attached hereto whish relates to areas outside of the City's current and existing

in¢-orporated limits), with the understanding that the City will endeavor in good faith to. promptly

replace the operating/license agreement with a firaluchise agreement on or before October 15,

2007 in the event that thc- ACC Order provided ft): below has not been entered by April 14, 2006.

Pursuant to the operating/license agreement, amid subject to the earlier of (i) entry at a final order

(the "ACC order") by the Arizona Corporation Commission approving the fee provided for

lterein; or (ii) April 14, 2006, a fee of 3% of Oross Revenues as it relates to consumptive use of

water and wastewawr by residential and commercial customers within the existing incorporated

limits of the City, the Subject Territories and in Global°s Planning Area shall be paid by Global

to the City of Casa Grande. If the ACC Order has not been entered by April 14, 2006 following

diligent efforts (which the City will in good faith support and take reasonable steps to cause other

interested parties to support), then the fee of 3% as provided for above shall be reduced to 2%

with respect ro the consumptive use of water and wastewater residential and commercial

customers located outside the jurisdictional limits of the City but within Global's Planning Area;

however, if any property located Qutside the City's jurisdictional limits becomes a part of the
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City's jurisdictional limits through an. annexation, then the fee shall automatically be increased

Hom 2% to 3% for the annexed property on the' elate the annexation. is effective. In the event the

ACT declines to enter the ACC Order, the City will then proceed with a Hamchise election (at

Global's cost) seeking approval of the fees provided for in this Section S and to grant Global a

franchise in connection therewith for a term of 25 years. The franchise election shall taker 'place

on a date to be set By the City and shall occur nu Inter than the earlier of 18 months following the

ACC declining to enter the ACC Order or October 15, 2007. Upon the request at' Glottal, the

City agrees to oantinue tn cause franchise elections to occur (at G£oba1's cost) on at least an

annual basis seekingapproval! of the franchise prided for herein. Alt of the foregoing payments

shall be made on a quarterly basis. Gross Ravenna: shall include base fees, consumptive fees,

and industrial and commercial reclaimed water sales but shall nut include revenues as they

foam hook up fees, service cannectibn fees, termination fees, reconnect or disconnect fees, late

fees, NSF fees, account handling fees, or bulk service rate on the sale of construction water. To .

parties acknowledge that Global will seek the consent of the ACC to allow for inclusion of all

fees described within this Section in the monthly consumptive billing of the utilities. The .Mes

provided for in this Section 5 are flow through fees to PVU and SCW and are incremental to the

rates currently set in place by the ACC; however, if the ACC does not approve these :fees to be

added to the monthly consumptive billings of the Utility Companies, Global shall pay the fees as

an operating Qxpanse.

a v

Final. in sons. The City ¢t` Casa Grande and Global shall jointly explore

potential financing options for Global to finance its projects within the City. If the City and

Global agree to jointly finance a project, the Parties will enter into a separate ageentent for each

project.

Local (:1i'iice. Global shall maintain an ofiéce at its Casa viérandw 'neadquam:1"s

facilities to be located at the Palo Verde South East Water Reclamation Campus or in an

alternative location within Global's Planning Area until such time as sufiicienl customers are in

place so as to warrant the office being in another location which will be established by Global

with input ticvIri the City.
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C¢:=a1servation iiftozis. The City will assist Global iN promoting community and

school water conservation programs. Assistance may include distribution of educational

materials and access tor making presentations at City and. school functions.

4

Q C S* Realaivnvad Wafer and R<:<:Ea1uxalion Prmects, hr. lvirtxes a»;kn<:»wkdg¢3 ill, Cit) >

interest in long term access to reclaimed w fer. The parties fitrther acknowledge Global Water's

leadership in the ilelfl of water reuse in the region and the critical nature of reclaimed water to

the Global Water business and regional consenaatiolt plan. Accordingly, Global Water agrees to

use reasonable best commercial efforts to use and utilize reclaimed water in the region to the

extent permissible under existing and fixture Arizona Department of Environmental Quality

"'ADEQ") policy for all residential, commercial and industrial applications within Global's

service area. The City and Global will explore water reclamation projects for parks and school

playgrounds, and will enecurage the develapvaent cf light commercial and industrial uses of

'£'€3ClgiI]}¢(f water, Additionally, for that water which cannot be beneficially used within the

service area, Global will either recharge for itSbeneiit that certain volume of water or make that

certain volume of water available to the City 'for recharge on a long term basis. if financially

feasible, as determined in the sale discretion of the City, the City will install dual plumbing in all

future City owned buildings serviced By Global such that reclaimed water can be used to flush

toilets and serve other non-potable water demands, per Globe}'s guidelines and State and Federal

law. The City shall bear the cost of this infrastructure. and shall provide Signage to anneunee the

use of reclaimed water in all public places tie assist with conservation and public education

efforts.

9. Economic De*ve3opm€r£t. The City and Global will explore possible joint efforts

to support industrial and commercial uses in the city. Global will augment. the City's economic

development efforts with its corporate network wherever possible. Tixfrs City 211141 Global will

explore co-funding of 'specific employment generating economic development initiatives and

participate on economic development committee(s).

11). .Land Use ?§au11iQ£>: Ami .  W t turn Glcubai shall prepare 8.13

annual "Plan for Growth" for the City of Gaza Grande's planning area.

7.

\'v'ater!Wastewater Planning,kwas ewe Er
T11

I Tits taiT shall
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provide input and comments on changing land use and density patterns to assist Global in this

planning, eflt'ort. Global shall submit its annual "Plan for Growth" report to the Mayor and City

Council by April let, unless the Parties agree toa diflérent date.

Ge. Effective January 1, 2006 Global shall pay a voluntary t`ee totaling One

Hundred Dollars ($lOQ.00) tor each residential home connecting to Global's water and

wastewater system within iN jurisdictions of the City, as amentled from time to time, or outside

the jurisdictions of the City but within Global's: Planning Area (attached hereto as Exhibit A). To

the extent a lime connects to only one service, the fee shall be reduced to fitly dollars (S50.00).

The fee will assist the City in deMing administrative costs for water and wmtewater services,

including regional planning. The fee shall he payable quarterly in arrears Md Ml become due

upon the connection of a water meter to an occupied residential dwelling by a homeowner.

11.

Community Cuftreach. The City and Global shall work cooperatively to prepare,

cost-share (in-kind services such as web hosting, graphic design, etc. is considered equitable to

12,

actual funds), and disseminate a community outreach packet. Time com'munity Qutrcach packet

will be a collaborative effort by multiple entities within the City, to be distributed to existing and

Global will explore commitments to fund and conduct extensive water

conservation programs and outreach education prograuns to promote water conservation in the

community, schools, and public facilities. Global will explore co-sponsoring significant water

reclamation demonstration protects. Global will support community events with bottled water

and a presence at all major municipal functions and events.

new hnzmeowuers.

13. Gcvg3*aph1c reformation System Ami Infmanatiors Tefzhxxol w  .Gcy  a
h. Time City atimfi

Global shall work collaboratively in. developing and updating the City's Geographical

Inibrmation *System ("GIS"). This may inciude data shading and/or integration, cost-Sharing on

GIS surveying, cost-sharing on a GIS Geodesic Marker, and other GIS related administrative

itfizms . The City and Global shall share and integrate SCADA systems, CCD Security Data and

Vulnerability Preparedness, Emergency, Operations, and Rapid Response Plans, Bwadband

Vireless artwork sharing, and Internist Site Linking. TM City Ami Gloiiual shall also explore

opportunities for collaborative billing services.
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14. 5_nnexation. Global shall support the annexation efforts of the City. Global shall

support the City's eilbrts tn manage and coordinate development in Global's Planning Areas.

Global will provide water and wastewater mmléling services to determine the impact of proposed

Global will share and publish long-tctm master plans with the City and

continuously update the plans so that the water and wastewater intfastructurc is coordinated with

devekwpxxmenis.

iiae Lev lzxtzatrnl tuae play

The City will endeavor to streamline petit issuance, plan review, and

related design and construction regulatory issues for Global. The City will endeavor to treat

GlobaI"s permitting submissions as a priority and shall provide the highest priority review the

City can produce in order to. return permits promptly. The City will endeavor to assist and

support Global's efforts to obtain CAAG 208, CC8aN, ADEQ, ADWR and other regulatory

approvals required within the Subject Territories. If the City cannot provide a prompt review of

Global's permits or plans, Global shall have the. option of reimbursing the City for any costs

inculrlleicl by the City if the city, at Giobal's request, hires an outside consultant to expedite the

review of Global s permits and plans Any such consultants shall report directly to the City and

take direction only therdioan.

?c~>1*mits.

Managwrnent A.II€8'c1. T148 City and Global shall work togelixer in

facilitate the designation of the City of Casa Grande as a Designated Management Agency fn

implement and enforce the portions of the area: wide Water Quality Management Plan within its

designated area, which will be the City's current planning area, as illustrated by the City of Casa

Grande General Plan.

17. Joint Actions and Conditions. In order to effectuate this MOU, and in addition to

the actions otheWse set forth herein which shall in good faith be pursued by the parties hereto,

the parties shall undertake (or the parties shall support one another in taking) the following

aciiovss in good ikaiihz

15.

D



* ACC appnwal of SAW and PVU'S preposeci expansion at' the CC&N over

C}k">hall's Plaxlning Area,

Execution and approval of an operating/licwse agreement with the City for

Ut§1ity Services provided within the City-s current and existing jurisdictional

boundary and M' utility Serfiqes provided outside the City°s current and

existing jurisdictional boundary but within Global's Planning Area;

Cr. ACT approval of the 6perat'mg/license agreement described in Section 5 Ami

Secetisn 19(b) above,

a ACC approval of Globalfs request f'o:r inclusion of all tees set forth in Section

S above in the monthly consumptive hiltings of the Utility Companies.

e. If necessary, the franchise election provided for in Section 5 above.

Effective Da_;_¢;_, EXcept as otherwise set forth herein, the obligation of the parties

pursuant to this MOU shall commence thirty days oiler approval of said MQU by the Casa

18.

Grande City €ZQuncil.

19. T'-3'ni1v~¢> 8. crrs»nnw~1"¢t This MOU contains the entire agreement between the parties

hereto and supersedes all previous communications, representations or agreements, written or

verbal, with respect to its subject matte.

26. Construction. This MOU shall be construed in accordance with the laws of the

Slate Cd' Ari zone.

2.3 a Mndi§c:1t¥nn or Amendment. This MOU may net be mcviif§ed, amfermdexd,

rescinded, cancelled or waived, in whole or in part, exceptby awritten insmxment signed by the

aH parties hereto,



22, t3ri;~:diction. Venue Ami Attorney hes 3518 Casts* Subject to the pfovisiisns of

this MOU, the prevai l ing party in any. arbi trat ion, proceeding, lawsui t ,  appeal  or other

proceeding brought to enforce or otherwise implement the terms and conditions of this M013

shall be entitled to an award of attomeys` fees and costs from the losing party .lunsdletnon and

venue shall be in Penal Qfxunty, Arizona.

23. M¢diati<>n!Arbitraticm. In the Event that any dispute arises Iietweemi the parties to

this MOU, the parties hist shall attempt to find a neutral person, who is mutually acceptable to

both parties, and who has experience in matters such as those provided for in this MOU, and

request that person to mediate the dispute. In the event that such mediation is not undertaken or

successfully concluded within 45 days after the dispute arises, the parties to any sutsh dispute

shall submit the dispute to binding arbitration in accordance with the rules of commercial

arbitration ("Rules") for the American Arbitration Association ("AAA").

dispute involves a mm-monetary default or breach or does not exceed Que Hundred Thousand

Dollars ($l00,00l))., there shall be a single arbitrator selected by mutual agreement of the Parties,

and in the absence of agreement, appointed at>¢ording to the Rules. If the claim iN the dispute,

exceeds one Hundred Thousand Dollars ($ll}l),000), the arbitration panel shall consist of three

(3) arbitrators, one of whom shall be selected by each party and the third, who shall serve as

chairman, shall be selected by the AAA. The arbitrator or arbitrators must be knowledgeable in

the subject matter of the dispute. The costs anti fees of the a!'bitrauor(s) shall be divided equally

among the parties. Any decision of the arbitrattar(s) shall be supported by written findings of tact

and conclusions of law. The decision of the arbitrator(s) shall be final, subject to the exceptions

outlined in the Arizona Uniform Arbitration Act, A.R.S. § i2-1S02, _et _8g., and judgment may

be entered upon the same. The arbitrator(s) shall control discovery in the proceedings and shall

award the prevailing party its reasonable attorneys" fees and costs, Any arbitration arising from

this MOU shall occur within Pima! County, or at any other location mutually agreed to by the

If the claim in the

Party s.

24. The terms and corndiiions of this MOU shall bind and inure to the

benefit of the parties hereto and their successors and assigns and legal representatives. Neitimer

Party shall be allowed to assign this MOU without the express written consent of the other Patty.
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Q: Waiver. Any waiver of any provision of this MOU shall not constitute a waiver

at' any other provision, whether or not similar, nor shall any waiver be a. continuing waiver.

party may waive any provision of this MOU intended for its benefit; provided, however, that

such waiver shall in no way excuse the other parties Bam the performance of any of their other

al;>!ig,aiiQns under this MQU

ea m /8 O The sfaffstifm iwaéings used herein for reiérence only Ami

shall not enter into the interpretation hereof

27. Relationship of Parties* Nothing contained in this MOU shall be deemexi or

construed to create Tim relationship of principal and agent or of limited or general palfmcrShip or

efjoint venture or of any other association between the City and Global.

Notices. Any notices given pursuant to this MOU shall be in writing and shall be

personally delivered or deposited in the United States mail, certified mail, postage prepaid, return

receipt requested, to a party hereunder. Notices shall be deemed given and received when

personally delivered or three (3) days after deposit in the united States mail Te the address set

forth below such pat1y'8 sigtiatufe.

86. Sccticn HeadiniisH
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MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (this "MOU") is entered into as of

December 2005 between Global Water Resources, LLC, a Delaware limited liability

company ("Global"), and the City of Maricopa, a municipal corporation ("City").

RECITALS

WHEREAS Global is engaged in the business of providing water, wastewater and

reclaimed water infrastructure services both inside and outside the jurisdictional boundaries of

the City;

WHEREAS Global is the owner of Santa Cruz Water Company, LLC ("SCW") and Palo

Verde Utilities Company, LLC ("PVU") (collectively "Utility Companies") and provides utility

services thro ugh these entities;

WHEREAS SCW and PVU are Arizona public service corporations defined in Article

15, Section 2, of the Arizona Constitution and, as such, are regulated by the Arizona Corporation

Commission ("ACC"). SCW and PVU have been issued Certificates of Convenience and

Necessity ("CC&N") by the ACC to provide water and waste water services (collectively the

"Utility Services"), respectively in designated geographic areas within the State of Arizona,

WHEREAS the City is experiencing rapid growth, and in order to facilitate and manage

further growth, the city wishes to strengthen its relationship with Global and its Utility

Companies by working with them to generally improve the quality of Utility Services within the

City;

WHEREAS the City intends to facilitate and manage further growth in accordance with

its obligations under the Growing Smarter legislation and Growing Smarter Plus legislation

enacted into law by the Arizona Legislature;

WHEREAS the City is in the process of annexing certain read property, as more iillly



described on Exhibit A hereto (the "Subject Temltories") and, in connection therewith, the

Parties desire to work closely and cooperate with each other to assist the orderly assimilation of

these areas,

WHEREAS the City is supportive of Global's pending application to the ACC for

expansion of its CC&N for Utility Services in the areas formerly known as the 387 District Areas

and the Parties acknowledge that the expansion of the CC&N over the Subject Territories may

not be finalized until such time as the appropriate Arizona Department of Water Resources

("ADWR"), Arizona Department of Environmental Quality ("ADEQ") and Central Arizona

Association of Governments ("CAAG") pennies and approvals are in place and die Parties

acknowledge that it will require cooperation and mutual support to achieve the necessary

regulatory approvals;

WHEREAS the Parties wish to form a Public Private Partnership which will benefit both

Parties and significantly enhance and streamline the manner in which the Parties currently work

together,

WHEREAS the Parties believe such a Public Private Partnership currently represents the

most cost-et*fective and efficient solution to the water and wastewater challenges facing the

City's current and anticipated future residents,

WHEREAS the Parties believe that such a Public Private Partnership will result in the

harmonization of rates within Global's service area, thereby mitigating customer confirsion

regarding rates and utility services;

WHEREAS the city seeks to increase its involvement in the water and wastewater

business within its current municipal limits and its entire planning area,

WHEREAS the City seeks innovative revenue streams that maintain the City's long-terrn

fiscal health and defray cost impacts that may occur in areas that are outside current m1.micipa1

limits but within its planning aha;

WHEREAS the Parties acknowledge Global's commitment to the City to date, including

2



Global's material capital expenditures, its expressed intent to be a contributing corporate citizen

in the community, and its desire to have a positive working relationship with the City;

WHEREAS the Parties acknowledge the significant material capital expenditures and the

consequent strong commitment that will be required by Global to meet the challenges created by

the current rapid growth occurring within the City, and the anticipated continuing future growth,

WHEREAS the Parties acknowledge the universal importance of water and wastewater

services to all governmental jurisdictions, the unique challenges faced by the City in meeting the

needs of the development community, and the unprecedented growth the City is currently

experiencing;

WHEREAS the Parties acknowledge that the following terms are not intended to limit or

increase the legal responsibilities of the city nor the statutory requirements of Global or its

Utility Companies;

NOW , THEREFORE, for good and valuable consideration, the receipt and sufficiency

of which are hereby acknowledged, the parties hereto agree as follows:

1. Acquisition of the Assets of Sonoran Utilities Services LLC. The City of

Maricopa will support the acquisition of the assets of Sonoran Utilities Services LLC by Global,

the dissolution of the 387 Districts, and Global's submission to the ACC to acquire the CC&Ns

required to provide the Utility Services in the areas formerly known as the 387 District Area, and

'm the future use of the assets and/or rights acquired from Sonorant with respect to those areas

within Global's Planning Area as more particularly described on Exhibit C attached hereto and

incorporated herein by this reference.

2. Coordination and Communications. Staff of the City and Global shall meet on a

regularly scheduled monthly basis, and more or less often as needed by mutual consent. City

representatives at these meetings shall normally be the City Manager, the Public Works Director,

and the Planning Director, and/or their designees. Global's representatives at these meeting shall

normally be the President, the Chief Financial Officer and the Manager of Construction, or their

designees. Other meetings with other representatives may be arranged as needed.

3
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3. Annual Report to the Citv of Maricopa Global shall submit an Annual Report to

the Mayor and City Council. This Annual Report shall nonnally be submitted by April let each

year, unless the Parties agree on a different date. The report shall include: Annual revenues and

expenditures, total number of water and wastewater customers, customers added this past year,

number of customers anticipated to be connected next year, water and wastewater facilities

completed in preceding year, planned projects for the next year(s), and a copy of the annual

report to the ACC. Global shall provide free of charge to the City copies of any annual reports

Global provides to ADEQ and/or ADWR.

4. Proposed Rate and/or Fee Adjustments. Global shall submit proposedrate and/'or

fee adjustments to the Mayor and City Council for review and comment prior to submission to

the ACC. Global shall allow the City thirty days for the Mayor and City Council to conduct a

public hearing at the City's next regularly scheduled City Council meeting regarding the

proposed rate and/or fee adjustment before submission to the ACC.

5. Operating/License Agreement and Fees. The parties shall enter into an

operating/license agreement for utility services provided within the City's current and existing

incorporated limits, and for utility services provided within Global's Planning Area (as set forth

on Exhibit C attached hereto which relates to areas outside of the City's current and existing

incorporated limits), with the understanding that the City will endeavor in good faith to promptly

replace the operating/license agreement with a franchise agreement on or before October 15,

2007 in the event that the ACC Order provided for below has not been entered by April 14, 2006.

Pursuant to the operating/license agreement, and subject to the earlier of (i) entry of a final order

(the "ACC Order") by the Arizona Corporation Commission approving the fee provided for

herein, or (ii) April 14, 2006, a fee of 3% of Gross Revenues as it relates to consumptive use of

water and wastewater by residential and commercial customers within the existing incorporated

limits of die City, the Subject Territories and in Global's Planning Area shall be paid by Global

to the City of Maricopa. If the ACC Order has not been entered by April 14, 2006 following

diligent efforts (which the City will in good faith support and take reasonable steps to cause other

interested parties to support), then the fee of 3% as provided for above shall be reduced to 2%

with respect to the consumptive use of water arid wastewater residential and comrnerciad

customers located outside the jurisdictional limits of the City but within Global's Planning Area;

4



however, if any property located outside the City's jurisdictional limits becomes a part of the

City's jurisdictional limits through an annexation, then the fee shall automatically be increased

from 2% to 3% for the annexed property on the date the annexation is effective. In the event the

ACC declines to enter the ACC Order, the City will then proceed with a franchise election (at

Global's cost) seeldng approval of the fees provided for in this Section 5 and to grant Global a

franchise in connection therewith for a term of 25 years. The Iianchise election shall take place

on a date to be set by the City and shall occur no later than the earlier of 18 rnondis following the

ACC declining to enter the ACC Order or October 15, 2007. Upon the request of Global, the

City agrees to continue to cause franchise elections to occur (at Global's cost) on at least an

annual basis seeking approval of the franchise provided for herein. All of the foregoing payments

shall be made on a quarterly basis. Gross Revenues shall include base fees, consumptive fees,

and industrial and commercial reclaimed water sales but shall not include revenues as they arise

from hook up fees, service connection fees, termination fees, reconnect or disconnect fees, late

fees, NSF fees, account handling fees, or bulk service rate on the sale of construction water. The

parties acknowledge that Global will seek the consent of the ACC to allow for inclusion of all

fees described within this Section in the monthly consumptive billing of the utilities. The fees

provided for in this Section 5 are flow through fees to PVU and SCW and are incremental to the

rates currently set in place by the ACC, however, if the ACC does not approve these fees to be

added to the mondNy consumptive billings of the Utility Companies, Global shall pay the fees as

an operating expense.

6. Financing Options. The City of Maricopa shall explore potential financing

options for Global to finance its projects within the city. Global and City will commit to jointly

funding the formation of the necessary structures required to access Industrial Development

Authority finances. If the City and Global agree to jointly finance a project, the Parties will enter

into a separate agreement for each project.

7 Local Office. Global shall maintain an office at the City of Maricopa's new City

Hall primarily for customer service or in the alterative at its Maricopa headquarters facilities to

be located at the Palo Verde Water Reclamation Campus. Global will make this decision with

input from the City. If Global elects to maintain an office at the new City Hall, the Parties will

enter into a separate lease agreement for that office.

5



8. Conservation Efforts. The City will assist Global in promoting community and

school water conservation programs. Assistance may include distribution of educational

materials and access to making presentations at city and school functions.

9. Reclamation Prolects. The City and Global will explore water reclamation

projects for parks and school playgrounds, and will encourage the development of light

commercial and industrial uses of reclaimed water. If financially feasible, as determined by the

City, the City will install dual plumbing in all future City owned buildings such that reclaimed

water can be used to flush toilets and serve other non-potable water demands, per Global's

guidelines and State and Federal law. The City shall bear the cost of this infrastructure, and shall

provide Signage to announce the use of reclaimed water in all public places to assist with

conservation and public education efforts.

10. Economic Development. The city and Global will explore possible joint efforts

to support industrial and commercial uses in the City. Global will augment the City's economic

development efforts with its corporate network wherever possible. The City and Global will

explore co-funding of specific employment generating economic development initiatives and

participate on economic development committee(s).

11. Land Use Planning and Water/Wastewater Planning. Global shall prepare an

annual "Plan for Growth" for the City of Maricopa's planning area. The City staff shall provide

input and comments on changing land use and density patterns to assist Global in this planning

effort. Global shall submit its annual "Plan for Growth" report to the Mayor and City Council by

April 1st, unless the Parties agree to a different date.

12. Fee. Effective January I, 2006 Global shall pay a voluntary fee totaling Fifty

Dollars ($50.00) for each residential home connecting to Global's water and wastewater system

within the jurisdictional limits of the City, as amended from time to time. The fee will assist the

City in defraying administrative costs for water and wastewater services. The voluntary fee shall

be increased to One Hundred Dollars ($100.00) for all other areas within Global's Planning Area

(attached hereto as Exhibit C, exclusive of the As-chin Indian Reservation). The fee shall be

payable quarterly in arrears and will become due upon the connection of a water meter to an

occupied residential dwelling by a homeowner.
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13. Community Outreach. The City and Global shall work cooperatively to prepare,

cost-share (in-kind services such as web hosting, graphic design, etc. is considered equitable to

actual funds), and disseminate a community outreach packet. The community outreach packet

will be a collaborative effort by multiple entities within the City, to be distributed to existing and

new homeowners. Global will explore commitments to fund and conduct extensive water

conservation programs and outreach education programs to promote water conservation in the

community, schools, and public facilities. Global will explore co-sponsoring significant water

reclamation demonstration projects. Global will support community events with bottled water

and a presence at all major municipal functions and events.

14. Geographic Information System and Information Technology. The City and

Global shall work collaboratively in developing and updating the City's Geographical

Information System ("GIS"). This may include data sharing and/or integration, cost-sharing on

GIS surveying, cost-sharing on a GIS Geodesic Marker, and other GIS related administrative

items. The city and Global shall share and integrate SCADA systems, CCD Security Data and

Vulnerability Preparedness, Emergency, Operations, and Rapid Response Plans, Broadband

Wireless network sharing, and Internet Site Linking. The City and Global shall also explore

opportunities for collaborative billing services.

15. Annexation. Global shall support the annexation efforts of the City. Global shall

support the City's efforts to manage and coordinate development 'm Global's Planning Areas.

Global Will provide water and wastewater modeling services to determine the impact of proposed

developments. Global will share and publish long-term master  plans with the City and

continuously update the plans so that the water and wastewater infrastructure is coordinated with

the City's infrastructure plans.

16. _ Permits. The City will endeavor to streamline permit issuance, plan review, and

related design and construction regulatory issues for Global. The City will endeavor to treat

Global's permitting submissions as a priority and shall provide the highest priority review the

City can produce in order to return permits promptly. The City will endeavor to assist and

support Globai's efforts to obtain CAAG 208, CC&N, ADEQ, ADWR and other regulatory

approvals required within the Subject Territories. If the city cannot provide a prompt review of
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Global's permits or plans, Global shall have the option of reimbursing the City for any costs

incurred by die City if the City, at Globad's request, hires an outside consultant to expedite the

review of Globa.l's pennies and plans.

17. Maricopa Domestic Water District. The city and Global will consider and

cooperate in achieving operational integration efforts and the potential sale of water to Global by

the Maricopa Domestic Water District.

18. Designated Management Area. The city and Global shall work together to

facilitate the designation of the City of Maricopa as a Designated Management Agency to

implement and enforce the portions of the area wide Water Quality Management Plan within its

designated area, which will be the City's current planning area, as illustrated by the City of

Maricopa General Plan.

19. Joint Actions and Conditions. In order to effectuate this MOU, and 'm addition to

the actions otherwise set forth herein which shall in good faith be pursued by the parties hereto,

the parties shall undertake (or the parties shall support one another in taking) the following

actions in good faith:

a. ACC approval of SCW and PVU's proposed expansion of the CC&N over

Global's Planning Area;

b. Execution and approval of an operating/license agreement with the City for

Utility Services provided within the City's current and existing jurisdictional

boundary and for Utility Services provided outside the City's current and

existing jurisdictional boundary but within Global's Planning Area;

c, ACC approval of the operating/license agreement described in Section 5 and

Section l9(b) above;

d. ACC approval of Global's request for inclusion of all fees set forth in Section

5 above in the monthly consumptive billings of the Utility Companies.
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e. If necessary, the franchise election provided for in Section 5 above.

20. Effective Date. Except as otherwise set forth herein, the obligation of the parties

pursuant to this MOU shall commence thirty days after approval of said MOU by the Maricopa

City Council.

21.Entire Agreement. This MOU contains the entire agreement between the parties

hereto and supersedes all previous communications, representations or agreements, written or

verbal, with respect to its subj et matter.

22. Construction. This MOU shall be construed in accordance with the laws of the State

of Arizona.

23.Modification or Amendment. This MOU may not be modified, amended, rescinded,

cancelled or waived, in whole or in part, except by a written instrument signed by the all parties

hereto.

24. Jurisdiction, Venue and Attomevs' Fees and Costs. Subject to the provisions of this

MOU, the prevailing party in any arbitration, proceeding, lawsuit, appeal or other proceeding

brought to enforce or otherwise implement the terms and conditions of this MOU shall be

entitled to an award of attorneys' fees and costs from the losing party. Jurisdiction and venue

shall be in Pinal County, Arizona.

25.Mediation/Arbitration. In the event that any dispute arises between the parties to dies

MOU, the parties first shall attempt to find a neutral person, who is mutually acceptable to both

parties, and who has experience in matters such as those provided for in this MOU, and request

that person to mediate the dispute. In the event that such mediation is not undertaken or

successfully concluded within 45 days after the dispute arises, the parties to any such dispute

shall submit the dispute to binding arbitration in accordance with the rules of commercial

arbitration ("Rules") for the American Arbitration Association ("AAA"). If the claim in the

dispute involves a non-monetary default or breach or does not exceed One Hundred Thousand

Dollars ($100,000), there shall be a single arbitrator selected by mutual agreement of the Parties,

and in the absence of agreement, appointed according to the Rules. If the claim in the dispute,
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exceeds One Hundred Thousand Dollars ($I00,000), the arbitration panel shall consist of three

(3) arbitrators, one of whom shall be selected by each party and the third, who shall serve as

chairman, shall be selected by the AAA. The arbitrator or arbitrators must be knowledgeable in

the subject matter of the dispute. The costs and fees of the arbitrator(s) shall be divided equally

among the parties. Any decision of the arbitrator(s) shall be supported by written findings of fact

and conclusions of law. The decision of the arbitrator(s) shall be final, subject to the exceptions

outlined in the Arizona Uniform Arbitration Act, A.R.S. § 12-1502, 9 i., and judgment may

be entered upon the same. The arbitrator(s) shall control discovery in the proceedings and shall

award the prevailing party its reasonable attorneys' fees and costs. Any arbitration arising from

this MOU shall occur within Pinal County, or at any other location mutually agreed to by the

Parties. .

26. Assignment. The terms and conditions of this MOU shall bind and inure to the

benefit of the parties hereto and their successors and assigns and legal representatives. Neither

Party shall be allowed to assign this MOU without the express written consent of the other Party.

27. Waiver. Any waiver of any provision of this MOU shall not constitute a waiver of

any other provision, whether or not similar, nor shall any waiver be a continuing waiver. A party

may waive any provision of this MOU intended for its benefit; provided, however, that such

waiver shall in no way excuse the other parties from the performance of any of their other

obligations underthis MOU.

28.Section Headings. The section headings used herein are for reference only and shall

not enter into the interpretation hereof

29.Relationship of Parties. Nothing contained in this MOU shall be deemed or construed

to create the relationship of principal and agent or of limited or general partnership or of joint

venture or of any other association between the City and Global.

30.Notices. Any notices given pursuant to this MOU shall be in writing and shall be

personally delivered or deposited in the United States mail, certified mail, postage prepaid, return

receipt requested, to a party hereunder. Notices shall be deemed given and received when
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personally delivered or three (3) days after deposit in the United States mail to the address set

forth below such party's signature.

31. Time of Essence. Time is of the essence for all purposes of this MOU.

32. Conflict of Interest. This Agreement is subject to the conflict of interest provisions

set forth in A.R.S. § 38-511 .

IN WITNESS WHEREOF, each of the parties has executed this MOU as of the date first

above wn'tten.

CITY OF MARICOPA GLOBAL WATER RESOURCES, LLC

4

By:
V

Title : W Title:

Address: Address: 274 ,<//9 4 , 24
9 4 5 4 <£?r'éZ 2

ATTEST:

w Clerk

APPROVED AS TO FORM:

W
Attom

/
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LICENSEAGREEMENT

This License Agreement ("License") is made this day of . 2006, by and

between City of Maricopa, an Arizona municipal corporation ("City") and Pda Verde Utilities

Company, LLC/Global Water-Palo Verde Utilities Company and Santa Cruz Water Company,

LLC/Global Water-Smta Cruz Water Company (collectively, "Utility"). This License is entered

into pursuant toad in accordance with the Memorandum of Understanding ("MOU") entered

into between the City and the Utility's parent company, Global Water Resources, LLC ("GWR")

ram Decemberé, 2005. . . .

I

RECITALS :

Utility is our-randy or will beproviding water and wastewater services throughout

significant portions of the City, the Subj act Tem'tories andGIotaa1's Planning Area(as defined in

the MOU). Such area is wiliiin the current or expected future area for which Utility holds a

Certiflcato of Convenience and Necessity ("CC&N") issued by the Arizona Corporation

Commission ("Colnlnission"). Utility has been asked 'by certain property owners to petition the

Commission for an extension of Said CC8cN to include ad didond areas within and outside the

A .

1

City but which arena euncntly within Uti1ity"s existing certi5oated area. The areas outside of

the City are within the City's growth and/or planning areas. Utility acknowledges City's

commitment to the health and welfare of the residents of these areas and, therefore, will continue

1

to use the best available engineering and technology in sllpplyine water, wastewater and

reclaimed water services in conformance with applicable regulations of the United States

Environmental Protection Agency, Arizona Department of Environmental Quality, Final County '

Department of Health and Human Services, the Commission, and any other governmental

authority having jurisdiction thereof.
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1.

I

City aclcncwledges Utility's operation in these areas and race ionizes the

importance of the wastewater, water and reclaimed water utility services provided by Utility and

ihrther acknowledges the extension fUtility's CC&N and operations to include additional

properties outside of and within the City.

B.

c . City has agreed that Utility should be permitted the use of all public streets and

rights-of-way within the City for utility service during the tem of this License. Utility andCity

agree that City will have the right to review and approve the location of all wastewater and water

mains, force noains, lift stations and other similar facilities that may be placed in public rights-oil

way within the City's jurisdiction. .

Accordingly, the parties hereto desire to enter into this License.

AGREEM1:N'r:

now, THEREFORE, for good and valuable consideration, the receipt and Sufficiency of

which is hereby acknowledged, the parties hereto hereby agree as follows:

Definitions. Utility and City agree to the following definitions as to terms1.

utilized herein:

"City Administrator" shall mean the City Manager for the City of

Maricopa, Arizona, who oversees the day-to-day conduct of City business in accordance with the

glirotttionil of the Mayor and City Council as set forth in the City Code of the City of Maricopa,

A.

1

Arizona. I

B. "City Facilities" Mall mean all public utilities for the provision or

collection of wastewater,water,gas, electric, telephone, railroad, solid waste and txansponaticm

including, but not limited to, methods of manufacture, distribution, transmission, storage or

supply of such public utilities.

I

f
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I

c.

D.

"Utility Facilities" shall mean facilities owned by Utility and used in the

provision of water production, treatment and distribution, wastewater collection end trealtrnoent

and reclaimed water delivery including, but not limited to, methods ofmanufacture, distribution,

Oransmissicn, storage or supply of such wastewater treatment.

"Proprietary Function" shall mean functions that City, in its diseredon,

may perform when considered to be for the pfoxit or benefit of the City and its residents. as

opposed to "Governmental Purposes."

1.

E. "Environmental Laws" shall mean all fedex-ad, state and local laws,

i
1 1

I a

ordinances, rules, regulations, statutes and judicial decisions now or hereafter in effect, as

amended from time to time, in any way relatingjco or regulating human health or safety, or'

industrial hygiene or environmental conditions, or protection of the environment, or prevention

or cleanup Of pollution or contamination of the air, soil, surface water or ground water.

F. "Governmental Purposes" shall include, but not be limited to, the

following functions of City: (1) any and all improvement to City streets, alleys, and avenues; (2)

establishing and maintaining storm drains and related facilities; (3) establishing and maintaining

municipal parks, parking, parkways, pedestrian malls, or grass, shrubs, trees, and other

vegetation for the purposes of landscaping any street or public property; (4) collection and

disposal of garbage; and (5) as defined by statute and case law.

G. "Hazardous Substances" means those substances defined as toxic or

I

hazardous"substanoes,,po1lutants, or wastes by Environmental Law and the following substances:

gasoline, kerosene, or other petroleum products, toxic pesticides and herbicides, volatile

solvents, materials containing asbestos or fonnnaldehyde, and radioactive materials.

I 2. Oneratiue Grant. City hereby grants Utility, its successors and assigns, the

I

license, right and privilege to construct, maintain, and operate upon, over, along, across, and

003086 » \
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I

under the present and torture public rights-of-way (including, but not limited to, streets, alleys,

ways, highways and bridges) within the City (currently or in the future) and those areas outside

of the City's jurisdictional limits but within its growth areas (as defined on Exhibit A attached

hereto), wastewater collection, water distribution, and reclaimed water distribution systems,

together with all necessary or desirable appurtenances (including, but not limited to, pumping

facilities, transmission mains, service lines, meters, force mains, collection maiNs, valves,

cleanout, xnanholes, control stations, remote terminal units, telemetry anteNnae (subject to .

applicable regulatory provisions) and equipment for its own use), 'for thepurpose of supplying

water together with wastewater collection, treatment and reclaimed water services to City, its

successors, the inhabitants thereof; and all 'individuals and entities either within or beyond the

limits thereof] for all reasonable purposes. This License shall be effective on the date first set

forth above, and unless earlier revoked or terminated as provided for herein, the term of this

License shall continue, as provided for in the MOU, until thcealier of (a) being replaced with a

franchise agreement as provided for in the MOU or (la) twenty (20) years from the date Of this

\

License.

In the event of conflict between the temps and conditions of this License and the teams

and conditions under which the City may grant a license as set forth 'm applicable Arizona law or

the Maricopa City Code, the following will prevail in the order presented' (i) applicable Arizona

law, (ii) Maricopa City Code, and (iii) this License.

This License as grantedis non-exclusive. City specifically reserves the right to grant, at

any time, such additional licensesto use theCity's present arid future public rights»of-way to

other parties as it deems appropriate.

3. Compliance wi th City Practice:Man Submitted for Approval: City

Construction Near Utilitv FacilitieS. 4

x
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A. Construction Standards.

\

A11 construction of Utility Facilities hereunder shall be performed in accordance With the

construction standards, conditions and administrative procedures (including Global Water

Construction Standards, Uniform Standard Spcciiications for Public Works Construction

(MAG)) of City with respect to improvements in the public rights-oflway. Before Utility snakes

or authorizes aNy installations in the public rights-otl~way, Utility shall submit for approval a map

and site plan showing the location of such proposed installations to City Administrator or his

designee. In addition, Utility is aware that City may require aNy landowner, developer or new

customer entering into facilities extension agreements with Utility within the jurisdiction of City

to submit their plans for facility construction for review and that City may charge a reasonable

fee for such review. City shall require that City's costs for an on-site inspector to review

Util i ty'.s compliance within the requirements of right-of-way permits issued pursuant to this

License shall be paid by Utility. The inspcctormay be full time or part time as determined in

the reasonable discretion of City based upon Utility's construction in the public right-of-way.

utility shall strictly adhere to all applicable codes, right-of-way penni conditions or

regulations of City currently or hereafter in force. Utility shall arrange the Utility Facilities

within the area of the License in such a manner as to cause no unreasonable interference with the

u

use of said public property. In the event of such intedcrence caused by installation by Utility

that is not in accordance with plans that have been submitted to the City, City may require the

relocation or removal of Utility's Facilities from the property within the area of this License in

question without cost to City.

B. Restoration.

Whenever Utility disturbs the surface or subsurface of any public right-of-way or

adjoining public property or the public improvement located thereon, therein or thereunder for

I
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{

any purpose mentioned herein, Utility shall promptly, at its own expense, restore, repair or

replace the same to a condition assisted prior to the disturbance to the satisfaction of City

(subj act to City's customary practice of review upon request otl Uti1if.y). If such restoration,

repdr or replacement of the surface subsurface or any structure thereon, there'm or thereunder is

not completed 'm a reasonable time or such restoration, repair or replacement does not meet

City's satisfaction, City may perform the necessary restoration, repair or replacement, either

through use' of its own forces or through a hired contractor, and the cost thereof] including the

cost of inspection and supervision, she] be paid by Juicy within thirty (30) days oder receipt of

City's invoice therefor. All excavations made by Utility 'm the City's public rights-of-way shall

be properly safeguarded for the prevention of accidents. The work hereby required Shall be done

in strict compliance with the applicablemies,regulations and ordinances of City as now or .

hereafter amended.

C. Location.

The Utility Facilities 'herein provided for, to be constructed, installed, operated and

maintained hereunder, Shall be so located or relocated as to interfere as little as possible with

tragic or other authorized uses ever, under or through the City's public rights-otlway. Utility

shall conduct its activities hereunder within the City's rights-of-way 'm such a mamrer as to not

unreasonably interfere with City's placement, construction, use and maintenance of its public-

rights-of-way, street lighting, water pipes, drains, sewers traffic signal systems, light rail or

other City systems that have been, or may-be, installed, maintained, used or authorized by City.

Those phases of the eedvitios licensed herein relating to traffic control, backfilling, eompaotion

andpaving, as well as the location or relocation of Utility Facilities herein provided for, shall he

suhjeet to regulation by City.

I
l

I

i
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Utility shall keep accurate installation records of the location of all Utility Facilities in the

City's public rights-of-way and shall cooperate with City to iilrnish such records in an electronic

mapping format compatible with theoul-rent Cily electronio mapping format. At a minimum,

such files shall be ESRI Shape Filesrthat contain the. center line route of the water and

wastewater lines together with the nominal line size, operatingsystem name, line section name,

shape ile projection, longitude/Iatiude coordilnmtes, and NAD_1983 HARN ¢

Statepiane__Arizona__Central_FlZPS_0202._Feet Inti Projection: Transverse_Mercator, Upon

completion of changes 'm the Utility Facilities in the City's rights-of-way, Utility shall provide

City with instaliadon records in an electronic format compatible with the current City electronic

mapping format showing the location of the underground and above ground facilities within

thirty (30) calendar days from tbeoompletion of the installation.

Utility shall comply with Arizona Revised Statutes Sections 40-360.21 et seq. -by

pcrtioipeting as a member of the Arizona Blue Stake Center withUte necessary records and .

persons to provide location service ofUtility Facilities upon receipt of a locate call or as

promptly as possible, but in no event later than two (2) working days. A copy of Utility's

agreement or proof of membership shell be 'tiled with City.

Ii during the design process for public improvements being constructed for a

Governmental Purpose, City discovers a potential conflict of Utility Facilities with proposed

construction, Utility shall either: (1) at its sole cost through its own service locate ad, if

necessary, expose its facilities in conflict in the least destructive or intrusive medtod possible; or

(2) reimburse City for the reasonable costs of using a pothole service under contract with city to

locate or exposeits facilities.. City shall make reasonable efforts to design projects pursuant to

this subsection so as to avoid relocation expense to Utility. Utility agrees to furnish the location

1

r

I

i

I

i

I
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1 .

information in atimely manner, but in no case longer than firemen (15) calendar days after City's

written notice of potential conflict.

Utility agrees not to install, maintain or use any of its Utility Facilities in such amanner

as w damage or unreasonably intern=re with any existing facilities of any utility located within

the rightts-of-wa.ycfCity. |

D. Relmatioli

'City may reasonably require relocation of the Utility Facilities in the City's public rights-

of-way. If City requires such relocation, the entire cost of such relocation shall be borne by

Utility. ,

City will not exercise its rights to require relocation of the Utility Facilities in an .

unreasonable or arbitrary manner, or to avoid its obligation under the License. City agrees to

' notify Utility during the planning and design of City's projects in right -of-way that may require

mlocadoh of the Utility Facilities and to coordinate its construction plans and schedules with

Utility to determine the most cost-effective design to mitigate Utility's cost to relocate the Utility

Facilities. . .

City will make reasonable efforts not to require Utility to relocate the Utility Facilities

within the public rights-of-way without Providing Utility adequate space within the rights-of-

way to relocate the Utility Facilities that must be moved.

Subject to the provisions of this Section, if, during the course of a project undertaken by

or on behalf of City, City deterrdnes that the Utility Facilities are in conflict, the following

procedures shall apply: (i) Prior to issuing notice to proceed to City's contractor, Utility shall,

witihlin reasonable time, but in no event exceeding six (6) months, remove or relocate the

conflicting facility to the alternate location provided by City as described in this Section; This

time 'period shall begin rennins upon receipt by Utility of written notice &om City. However, if

003091 I
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both City and Utility agree, the Tim frame may be extended based on the requirements of the

project; (ii) Subsequent to City's notice to proceed to its contractor, City and Utility will

immediately begin the coordination necessary to remove or relocate the conflicting facility.

Actual construction of such removal or relocation is to begin no later than sixty (60) business

days, ifpracdcable, after written notification iiorn City of the conflict.

Utility agrees' to obtain a permit as required by this License prior to removing,

abandoning, relocating or ieoonsttuoting, if necessary, any portion of the Utility Facilities within

the City's public rights-of-.way.. Further, Utility shall reimburse City for pavement damage as

reasonably determined by the city Code or the City. Reimbursement for pothole services and

pavement daltnageis separate, and 'm addition to, any license fees included in this License.

Utility, at the time of or prior to submitting construction plans, shall provide City with a .

description of the type of service to be provided by Utility in sufiicicnt detail for. City to.

determine compliance with this License.

In the event that Utility's construction r maintenance activities under this License

conflict with existing or planned facilities occupying the City's public rights-of-way under

authority of a City permit or License, and such activities require the relocation of such existing

facilities, Utility SCI he responsible for the cost of such relocaticnQ

If Utility fails to comply with the terms of this License in undertaking any relocation of

the Utility Facilities that are required under this License, and such failure delays construction of

a public project causing City to be liable for delay damages. Utility shall reimburse City for

those damages attributable to the delay created by Utility. Except for charges that it is disputing

in good faith, Utility shall pay City for. delay damages under this paragraph within thirty (30)

calendar days at receipt fan invoice. Except for charges that Utility is disputing in good faith,

a late charge in the amount of one and onehalfperoent (1.5%) accruing thirty-one (31) days
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from the date of the 'invoice until paid per month shall be assessed for late payment of such

r

I

damages,

E. Emergencies

/ 1
a I

In the event ofa public emergency,City may direct Utility to undertake reasonable

aetivrties in connection with the Utility Facilities as deemed reasonably necessary by the City

Adnrlinistrator and Public Works Director to address a public emergency. A public emergency

shall be any condition which, in the opinion of any of the officials named,posesan immediate

threat to the lives or property of the citizens of City,causedby any natural or man-noade disaster,

including, butnot limited to, stones, floods, ire, accidents, explosions, moor water Meir breaks,

hazardous materials spills, etc. Utility sbedi conduct any such emergency activities at its cost, but

may seek recovery for such costs against any party, except City, that may have responsibility for |

causing the emergency. If Utility does not take the action directed by City described above

within 24 hours, City reserves the right to cause such action to be undertaken by City ora third

party andseek reimbursement from Utility. . .

F. Permitting

i

Prior to construction or alteration of the Utility Facilities in the City, Utility shall in each

case tile plans with the City's Public Works Department and any other department as may be

designated by city and, where required, receive written approval in the form of a permit before

_ proceeding with such work.

. A City construction permit to allow installation ofdme Utility Facilities in the city may

include the following, but not limited to, conditions: (i) Controlling construction hours to

nighttime and weekends; (ii) Controlling the length of street segments under construction; (iii)

. Reserving the right to change the construction schedule to accommodate known and unforeseen

events; (iv) Requiring public inforntatioWnotifioation eHcrts; (v) Requiring construction firms to
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utilize contract b81TiGade companies and any other necessary 'traffic control devices; (vi)

Requiring trench plating and restoration of the street segment to accommodate normal tragic

needs each day; (vii) Requiring that substantial design be done up front to znim'rxaize

unanticipated route changes; (viii) Providing for a requirement controlling the number of

pipelines constructed in a street segment; (ix) Other reasonable conditions relating; to

construction in the City's rights-of-way.

G. Other

in tieie case of emergency repairs, after calling Police and Fire Departments as

appropriate, Util ity may call the City's Public Works Director or City Administrator to locate

and obtain vcrbd approval for the emergency repair from the City. However, in all cases Util ity

must file plans and obtain all applicable permits within two (2) Business days of any such
4

emergency.

Whenever the construction, operation, use, relocation, reconstruction, repair, maintenance

or related activity by Utility causes the release of a Hazardous Substance, Utility shall take all

necessary actions and measures to immediately abate such Hazardous Substance. I f  U t i l i t y

cannot -contact the City Adimilcistrator Or Public Works Director immediately, Utility shall

proceed to abate the Hazardous Substance immediately and shall notify the City Adrnilnistrotor or

Public Works Director, file plans, obtain a permit and make any required changes within two (2)

business days of such abatement.

If City undertdccs either directly or through a contractor any construction project adjacent

to or near the Utility Facilities operated pursuant hereto and such activity does not involve a

public improvement for a Governments Purpose, City shall include in all such construction

specifications, bids, and contracts a requirement that, as part of the cost of the prob eat and at no

cost to Utility, the contractor or his ciesignee obtain from Utility approval for the temporary
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4

removal, relocation, barricading or depressurization of any Utility Facilities or equipment, the

,location of which may create an unsafe condition in view of the equipment to be utilized or the

methods of construction to be followed by the contractor. City shall indemnify and hold Utility

harmless from any and all claims, boats, losses, or expenses incurred by Utility as a result of the

failure of City to comply with the requirements hereof.

4. Egg, .

A. A fee cfthrce percent (3%) of Gross Revenues as it relates to consumptive

use of Water end wastewater by residential and ccrnmercial customers within the existing

incorporated limits of the .City, the Subj act Territories and in Global's PIatming.Arec. shall be

paid by Utility to the City. If the ACC Order (as defined in the MOU) has not been entered by

April 14, 2006, then the fee of three percent (3%) as provided for above shall be reduced to two

percent (2%) with respect to the commpNveme cfwater and wastewater residential and

commercial customers located outside the jurisdictional limits of the City but witlriin GWR's

Planning Area; however, if any property located outside the Cites jurisdictional limits becomes

a part of the City's jurisdictional limits through an annexation, then the fee. shall autometicaiiy be

increased from two percent (2%) to three percent (3%) for the annexed property on the date the

annexation is effective. In the event Elie Commission declines to enter the ACC Order and at the

request of the Utility or GWR, the City will then proceed with e franchise election (at Utilily's

cost) seeking approval of the fees provided for in this Section and to grant Utility or GWR a

franchise in connection therewith for n reasonable term as agreed to by the parties, but in no

event less than twenty (20) yeas. The ti-anchise election shall take place on 'a date to be set by

the City and shall occur no later than the earlier of eighteen (18) months following the

Commission declining to enter the ACC Order or October 15, 2007. Upon a request of Utility or

GWR, the City agrees to continue to cause franchise elections to occur (at Utility's cost) on at
I
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I

least an annual basis seeking approval of the &archive provided for herein. All of the foregoing

payments shall be made on a quarterly basis. G-ross Revenues shall include base fees,

consumptive fees, and industrial and commercial reclaimed water sales but shall not include

I

i
1

revenues as they arise from' hook up fees, service connection fees, termination fees, reconnect or

disconnect fees, late fees, NSF fees, account handling fees, or bulk service rate on the sale of

construction water. The parties acknowledge that Utility or GWR will seek the consent cf the

Commission to allow for inclusion of dl fees described within this Section 'm the monthly

consumptive bi]l'mg of the utilities. The fees provided for in this Section arc flow through fees to

Ut i l i t y and are incremental to the rates cur:i'ently set in place by the Commission; however, if the

Commission does not approve these fees to be added to the monthly consumptive billings of

Utility, Utility shalt pay the fees aS an operating expeNse.

GWR shall pay City a special installation fee of Fifty Dollars ($50.00) for

each residential home within the jurisdictional limits of city as annexed ham time to thine

connecting to the water or wastewater system described herein during the tern-ofthis License.

Only a single Fifty Dollar ($50.00) fee will be paid per home. The special installation 'fee will be

adjusted to Ohe Hundred Dcllars (S100.00) for each residential home within GWR's Planning

Area (exclusive of the As-Chin Indian Reservation and also excluding homes within the

jurisdictional limits of the City) connecting to the Utility's water and wastewater system

described herein during the terms of this License. All such fees will be paid retroactively on a

B.

quazterlybasis.

Payments due City under this License shall be made payable to the

"City of Maricopa" and directed to: The City of Maricopa, P.O. Box 610, Maricbpa, Arizona

85239. A11 fonts and ;~emit'tances received within the cashiering office on or before the last

business day of the month following the end of each calendar quarter when due shall be regarded
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I

as timely filed. The start of buainess of the first business day following the second month

following the end of each calendar quarter when due shall be the delinquency date. Mailing the

form ofrexnittanee on or before the due date or delinquency date does not relieve Utility of the

responsibility of causing its' flom1 or remittance to be received by the last business day of the

quarter when due. If such payment is not received by the delinquency date, City shall impose

interest at a rate of one and anehalfpercent (1 .5%) per' month commencing firm the

delinquency date and continuing until the payment is nnadc. Fractions of a month shall be

considered to constitute a full month for the purpose of computing interest. Each payment shall

be accompanied by a hriefreport showing the basis for the computation and such other relevant

|

facts as may be required by the City.

D.
I

J

i The fees contemplated by this Section are the same fees contemplated by

the Sections S and 12 of the MOU. The MOUshallnot be construed as containing an additional
t

s.

t

l

i
i

obligation for the Utility or GWR to pay fees.

Nature of License. This License is not exclusive, anclnothing herein contained

shall be construed to prevent City from granting other like or similar grants or privileges to any

other person, :firm or corporation Utility may not assign this License to any other person, firm

or corporation without the prior written consent of City, which shall be expressed by a

Resolution &om the City Council. Any transfer of this License, whether voluntary or

involuntary, without approval of the City shall be deemed void andofno effect.

6. Revocation.

1

i

6.-1 Revocation for Cause. Subject to Section 6.2 below. this License issued

hereunder may, oiler public hearing, be revoked, altered, or suspended by City as it deems

necessary on any of the following grounds: (i) Far failure to pay license fees as required under

this License; (ii) Fur failure to comply with the law regarding the operation of the Utility
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Facilities, this License or the appropriate regulatory authority; viii) For violation of material

terms of this License; (iv) Any fraud by Utility in its conduct or relations under the material

terms of this License; (v) Willful or grossly negligent repeated violations of this License; (vi)

Failure to comply with any federal, state, local or adinninistrative order, law, permit regulation or

consent decree as such may apply to the activities of Utility, as contemplated in this License; and

(vii)'?esm.anent or temporary suspension for a period greater than ninety (90) calendar days by

the United States or the State of Arizona foi-.any authorizations for Utility to owN, operate,

a

I

6.3

maintain, or construct the Utility Facilities.

6.2 Cure Period. If any of the foregoing events shall occur, Utilitvshall be given a

period .of thirsty (30) days after receipt of written notice or default tram City to cure said default

prior to the conduct of the hearing described in Secdon»6.3. If Utility shall tail to cure the event

of default within said thirty (30) day period or, 'm the event ofa default that is unable to be cured

such thirty (30) day period, Utility shall fail to commence the cure of the event of default

-and continue to diligently pursue suchcure, the provisions of Section 6.3 shall then apply.

City Determination: Public Hearing. If Utility shall fail to remedy its default as

provided for in Section 6.2, City shall notify Utility of that detennsination end shall state the

major causes and reasons supporting the determination. Utility shall be granted ten (10) days to .

respond to the determination City shall consider the response fUtility, if any, and may

terminate, postpone for a period, or proceed with the revocation, alteration, or suspension

process. If City proceeds with the revocation, alteration or suspension process, or reactivates

postponed proceedings, a written statement of revocation, alteration or suspension shall be

served upon Utility stating the principal reasons for such action end a copy of the statement shell

be sent by certified U.S. Mail, return receipt requested, to Utility. This statement and a Notice of

Public Hearing shall be published in .a newspaper of general circulation and a public hearing
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shall be scheduled third (30) days after publication. The City Council shall take final action on

the revocation, dtemation or suspension of the Lioensc after completion of the public hearing.

Abandonment »7

7.1

I

4

*

Abandonment: Removal of Facilities, In the event thatthe use of a substantial

part of any of the Utility Facilities in the City is commenced in connection with the providing of

regular services and Il*-211 discontinued for any reason for a continuous period of two (2) years for

reasons other than Force Maieure, or in the event such Utilities Facilities have been installed in

any City public right-of-way without complylngwith the requirements of this License. or this

License has terminated or beenrevoked,Utility shall promptly, upon being given thirty (30)

days' notice from City, begin remove of such Facilities 'm the City and related appurtenances

ii-om the City's public rights-of-way other than such underground facilities which city may

permit to be abandoned in place. In the event of such removal, Utility shall promptly restore die

street or other area from which such property has 'been removed to a condition satisfactory to

City subject to City's customary practice 'to review upon request of Utility. As a mirdznurn,

Utility shall restore the City's public rights-of-way to a condition as existed prior to the removal

of the structure or property.

7.2 .Pecrmaraent Abandonment. Utility Facilities and any other property of Utility

remaining in the City's public rights-of-.way without the consent of City one hundred and eighty

(180) days after the revocation of the License shall be at the option of.City considered

permanently abandoned. Any Utility property permitted to be abandoned in place shall be

abandoned consistent with applicable law.

8. Indemnification and Insurance

8.1 General Indernnitication. Utility shall tilly indemnify, defend and hold harnniless

City, its officers, boards, commissions, elected ofticlals, agent , attorneys, representatives and
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employees (the"Indemnities") against any aNd all costs, damages, expenses, claims, suits,

actions, liabilities and judgments for damages, including but not limited to, reasonable expense

for legal fees, whether suit be brought or not, and disbursements and liabilities incurred or

assumed by City (collectively "Losses") in connection with: (i) Personal injury or death and

damage to any form of property tangible or intangible, in any way étrising out of or through the

Nets or omissions of Utility, its officials, agents, attorneys, representatives or employees; (ii)

Requests for relief to the extent arising out of any Utility action or inaction which results in (a) a

claim for invasion of the right of privacy; (b) defamation of any person, firm or corporation; (o)

trespass Or any claim of compensable taking or compensable diminution fuse of* value of

property; (d) violation or itoiiilngement of any copyright, trademark, trade name, service mark or

patent; (iii) AIIY and all claims arising out ofUtility's failure to comply with the provisions of

this License or any federal, state or local law or regulation applicable to Utility; or (iv) .Any and

all disputes arising out of a claim by any party other than City or Utility wherein damages or

other relief is sought to the extent caused Hy an motion or amis ion fUtility. However, such

duty to indemnify, defend and hold harmless shall not apply to Losses arising from the _

negligence or williirl misconduct of City, its employers, agents, representatives and invitees for

1

which City shall indemnify Utility..

8.2 384364 The provisions of this Section shall not be read to impose any liabilities
I

I

on City not imposedby other law, or'to waive any immunities City may have under federal or

state law. Utility shall Make no settlement 'm.any matter identified above without City's written

consent, which shall not be unreasonably withheld or delayed. Failure to inform City of

settlement shall constitute e breach of the License and City may seek any redress available to it

against Utility whether set forth in this License or under any other municipal, state or federal

laws. City's exercise of or failure to exercise all rights pursuant to any section of this License
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shall not Meat iN any way the right of City to subsequently exercise any such rights or any other

n'gIlt of City under this License or any other rule, regulation or law.

8.3 A11 Rights Reserved. All rights of City, pursuant to indemnification and

insurance as provided for by this License are in addition to all other rights city may have imper

this License and any other rule, regulation or law.

Survival.8.4 The provisions of this Section shall not be dependent or conditioned

I

.

1

I

upon the validity of this License or the validity of any of the procedures or agreements involved

in the award of a license, but shall be and remain a b'md'mg righted obligation of City and

Utility even if pert or all of this License is declared null and void 'm a legal or adzninistraiivc

proceeding. It is the intent of Uiility and City,.ulpon the Effective Date of the License, that the

provisions of this subsection survive any such declaration and shall be a binding obligation of

and inure to the Benefit of Utility and City and their respective successors and assigns, if any.

8.5 Environmental Indenmndfication. Utility (as "Indemuitor") agrees 'co indemnify,

i

r
I

defend, save and hold harmless City and its officers, oftioials, agents and employees as

| ("Indennnitee") ion and against any Md all demands, clams, complaints, losses, damages, '

actions or causes of action, assessments, liabilities, costs or expenses including, without

limitation, interest, penalties and reasonable attorneys' fees and reasonable expenses of

investigation and remedial work (including investigations and remediation by engineers,

environmental consultants and similar technical personnel) assertedagainst or imposed upon or

incurred by Indemnity arising in connection with, or resulting from, any Environmental Law,

including but not limited to, any use, generation, storage, spill, release, discharge or disposal of

any Hazardous Substance that comes to be located on, at, about or under the Clty's rights-of-way

because oil or in connection with, the violation of any Environmental Law (bereinaiter

collectively referred to as "Claims") to the extent that such Clams are caused by the Fault of the
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Indemnity, its officers, oMoials, agents, employees, contractors, volunteers, tenants, subtenants,

invitees or licensees. As used in this Section, "Fault" means those nonculpable acts or omissions

giv ing rise to strict liability under any Environmental Law pertaining to Hazardous Substances,

as well as culpable conduct (negligence or willful misconduct) provided however, "Fault" does

not iNclude claims caused by the negligence or willful misconduct of City, its employees, agents,

representatives or invitees .

8.6

€.

r

Liability Insurance. Beginning upon the Effective Date and continuing

throughout the tem of this License, Utility shall maintain insurance in the amounts and under the

terns and conditions set forth in Exhibit B. Within thirty (30) days of the Effective Date, Utility

'shall tile with City arid maintain on file throughout the term of this License certificates of

insurance that demonstrate that Utility complies with the requirements set forth in Exhibit B.

Utility shall also provide City certificates evidencing its compliance within ten (10) business

days &om any subsequent request 80111 City. I

8.7 Chances to Insurance. Utility shall have six (6) months from the date Rf

notification firm the City Administrator of reasonable changes to the insurance requirements to

comply with such changes. City may,no more firequently than each year on the anniversary date

of this License, change such insurance requirements tO be consistent with insurance requirements

consistent with prudent water, wastewater, and reclaimed water utility practices.

General Provisions9.

9.1

a

License Administrator and Enforcement. I n adj matters of LicenSe administration,

the City Administrator shall have authority to deternnbue UtiJity's compliance with the terms and

provisions of this License, and in the event of non-compliance to exercise any or all of the

remedies included 'm this License, except that License revocation. may be accomplished as

indicated in this License. Should Utility become dissatisfied with any material decision or ruling

I

f

I
I
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of the City Administrator, Utility may appeal the decision of the City Administrator on issues of

significance, to the City Council. The City Council may refuse to reconsider, accept, reject or

modify the decision of the city Adiministretor. Notwithstanding the above, this provision shall in

no way be deemed to restrict Utility &om seeldng relief in any court of competent jurisdiction.

9.2 *Rifrht oflnsoection of Constriction. City shell have the right to inspect all

construction or installation work performed subject to the provisions of this License and to make

such tests as it shall End necessary to ensure compliance with the tez:ms.cf this License and other
I

pertinent provisions of law.

9.3

E 'a_ .

9.4-

9.5

i
I

a

Right of Intervention. City shall have the right of intervention in any suit or

' proceeding related to or arising out of this License to which Utility iS poNy, and Utility shall not

oppose such intervention by city but shall in no way be deemed to have waived its rights to

oppose the merits of the City's position following such intervention. ¢

Right of. Inspection of Records. Upon :live (5) business days' prior written notice,

City sha1l.havc the right to inspect allbooks, records,maps, plans, and other like material of

Utility which is limited to and relates to this License, at any time during norxnai business hours at

. a location within the jurisdictional limits of the City .

Pronrietarv Information. IfUti1ity detemeines that in order to respond to City's

request for documentation and inspection that it must reasonably provide proprietary

information, Utility shall so designate such claim to proprietary treatment on documents

provided to City. Proprietary information disclosed by Utility for the purposes hereunder shall

.. mean any document or Material clearly identified as confidential (hereinafter "Proprietary

Information"). Proprietary Information shall not, however, include information provided by City

to calculate the license fee or permits issued by city. Proprietary information disclosed by

Utility hereunder to City or its constituent departments shall be regarded as proprietary as to
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third parties, and City siaall take such steps as are reasonably necessary to keep such information

it
con5dqnt'i.81. The foregoing shall not apply to any information Which is already in the public

¢

r

*. i

domain; however, ifpubiic domain information is included with proprietary. information on the

samedocument, City shall only disclose those portions within the public domain. If a third party

ever chailonges Utility's designation of infonnetion as Proprietary INfom1ation and Utility does

not want the infcumation disclosed, Utility will reimburse the City for any expenses incurred in

responding to such challenge by the third patty. '

9.6 Public Records Aoknowledernent. Notwithstanding any provision in this License,

Utility acknowledges and understands that City is a political subdivision of the State of Arizona

and is subject to the disclosure .requirements of Arizona's Public Records Law (Ariz. Rev. Stat.

Ann. §§39-121, erse.).

1 9.7 Permission of Properly Owner Required. A License granted hereunder shall not

convey the right to install any Utility Facilities or other piece of equipment by Utility on private

property,

9.8. Co molianee with Laws. Utility shall comply with all Federal and State of

Arizona laws, as well as all City ordinances, resolutions, rules and regulations heretofore or

hereaiizer adopted or established as they pertain to the exercise of the n'ghts and duties granted

Utility under this License.

_ 9.9 Non-Performance by City. Utility shall not be relieved of its obligation tn comply

with any of the provisions of this License by reason of my failure of the City, up.on any one or

more occasions, to insist upon or to seek compliance with any such terms and conditions.

9.10 Rielit Tb Secure Public Welfare. There is hereby reserved to City every right and I
I

power which is required to be herein reserved or provided by any ordinance or the City Code and

. Utility by its acceptance of. this License, agrees tO be bound thereby and to comply with any
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actions. If Utility discovers a pre-existing environmental condition, Utility shall immediately

notify City in

9.14 Ristht of Cancellation. Utility acknowledges that this License is subject to

cancellation by city pursuant to the provisions of Section 38~511, Arizona Revised Statutes .

9.15. Covenant Aszainst Contingent Fees.. Utility warrants dlat no person has been

I
x

employed or retained to solicit or secure this License upon an agreement or understanding for a

commission, percentage,brokerage,or contingent fee; and thatnomember of the City Council,

or any employee of City, has any interest, financially or otherwise, in this License or Utility, For

' breach or violation of this warranty, City shall have the right to annul this License without

liability, or at its discretion to deduct from the License price or consideration, the full amount of

such commission, percentage, brokerage or contingent fee.

9. 16 Edual 0ooortunitvlAif:irmaltive Action. Utility shall comply with the provisions

of this License pertaining to discrimination and acceptiNg applications or hiring employees.

Utility shallot discriminate against any worker, employee or applicant,lor any member of the

public, because of race, color,religion,gender, national origin, sexual orientation, age or

disability nor othennise comntitan unfair employment practice. Utility will take aNirmativc

action to ensure that applicants are employed, and employees are dealt withering employment,

without regard to their race, color, religion, gender or national origin, sexual orientation, age or

disability. Such action shi include but not be limited to the following: employment, promotion,

demotion or transfer; recruitment or recruitment advertising; layoff or tennnination; rates of pay

or other forms of compensation; and selection for training, including apprenticeship as well as all

other labor organizations furnishing skilled, unskilled and union labor, or who may perform any

such labor or services in connection with this License.
S

x
I
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action or requirements of City in its exercise of such rights or power, heretofore or hereafter

enacted Cr established. Neither the granting of this License nor any provision hereof shall

constitute a wolver or bar to the exercise of any governmental right or power of City. No

privilege or exemption shall he granted under this License except those speciEcdly prescribed

herein.

9. 11 The License Document-Issuance and Acceptances, -The License granted shall

l g

- not become effective until all provisions required in this subsection are completed, all of such

. provisions being hereby declared to be conditions precedent to the effectiveness cf any such

License granted hereunder. In_the event any of such provisions are not completed in the time and

manner required, the License shall be null and void. Within thirty (30) days of the Effective

Date of this License or within such extended period of time as the City Council in its discretion

may authorize, Utility shall submit to City its written acceptance of the License, together with

the insurance certificates required by the License, and its acknowledgment that it will be bound

by and comply with everything which is required of Utility by the provisions of the License.

Such acceptance shall be acknowledged by Utility.

9. 12. Survival of Warranties. Utility's representations and warranties made under this

License or any permit issued hereunder shall survive termination or revocation.

9. 13. Hazardous Substances. Utility shall, at its own cost, be responsible for proper

investigation and management of all Hazardous Substances under its control, including

Hazardous Substances in which it uses, generates or disposes oil and shall comply with all

Environmental Laws in carrying out its obligations under this License. in the event Utility

releases to the environment Hazardous Substances under its control, to the extent that a

governmental agency-with jurisdiction requiresreporting, investigation, cleanup or remedial .

measures to be taken utility shall. at its sole cost and expense, promptly undertake such required
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9.17. Independent Contractor. Anyprovision in this License that may appear to give

the City Dre right to direct Utility or Utility the right to direct City as to the details of

accomplishing the work or to exercise a measure of control over the work means that the party

shall follow the wishes of the other party as to the results of the work only. These results shall

comply with ad! applicable laws and ordinances. The parties are each independent of each other

and noticing in this License shall be oohstrueql as creating a joint venture relationship between the

I

parties.

9.18. Compliance with Federal Laws. Utility understaNds and aclmowledges the

\

i

applicability of the Innnnigration Reform and Control Act of 1986 and the Drug Free Workplace

Act of 1989 to this License. Utility agrees to comply with these laws in performing this License

and to penni City to verify such Compliance.

9.19 Governing Law: Jurisdiction. It is mutually understood and agreed that this

License shall be governed by the 1alws of the State of Arizona, both as to interpretation and

performance. Any action at law, suit in equity or judicial proceeding for the enforcement cfthis

License or any provision thereof shall be instituted only in the courts located within Final
J

I

County, Arizona.

9.20 Delivery. Procedure of Notioes and Cqmmunisations. All notices, consent or

other comrnunicatinn under this License shall he in writing and either delivered in person, sent

by facsimile transmission, deposited in the United States mail, postageprepaid, registered or

certified mail, retuunu receipt requested, or deposited with any commercial air courier or express

service and addressed as follows :

Global Water Resources, LLC
21410 Nash 19=*' Avenue, Suite 201
Phoenix, Arizona 85027
Ann: Trevor Hill
Fax' 623-580-9659

I

i
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r

To the City: City of Maricopa
P.O.Bax 610
Maricopa,Arizona 85239
Acta: City Manger
Fax: 520-568-9120 I

With a copy to: Fitzgibbons Law Offices, PLC
711 East Cottonwood Lane, Suite E
Casa Grande, Arizona 85222
Attn: Denis Fitzgibbons
Fax- 526-426-9355

Notice shallbe deemed received at the time it is personally served or, on the day it is sent by

facsimile transmission, on the second day aler its deposit with any commercial air courier or

. - express service or, if maiiei three (3) cdlenglar days alter thenotice is deposited in the Udted

4 States mail as above provided. Any time period stated in a notice shall be computed iiozn the

timethc notice is deemed received unless noted otlierVvise. Any party may change its mailing

address, fax number or the person to receive notice by notifying the other party as provided in

this Section. Notices sent by facsimile transmission shall ds be sent by regular mail to the

recipient at the above address. This requirement for duplicate notice is not intended to change

the effective date of the nodes sent by facsimile transmission.

9.21. Organization/Emulovment Disiclaimer. This License is not intended to constitute,

create,give rise to,or otherwiserecognizes joint venture, agreement, or relationship,

partnership, or fonnsl business organization of any kind, and the rights and obligations of the

Parties shall be only those expressly set forth d1e1-ein. Utility agrees that no persons working for

Utility are city employees and that no rights of City Civil Service, Retirement or Personnel mies

accrue to such persons. Utility shall have total responsibility for all salaries, wages, bonuses,

retirerrxent, withholdings, workmen's compensation, unemployment compensation, other

benefits, and all taxes and premiums appurtenant thereto concerning such persons, and shall save

and hold City hannlcss width respect thereto. .

I
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9.22 Bnfim Agreement: Amendment: Waivers. This License, and the below listed

l

exhibits whirneh are incorporated herein by this reference and are attached hereto and/or on file at

City and available for inspection, constitute the entire agreement between City and Utility with

respect to the transactions contemplated therein and supersede all prior negotiations,

communications, discussions and correspondence, whether written or oral, concerning the

subject matter hereotl No supplement, modification, or amendment of any term of this License

shall be deemed binding or eieotive unless executed in writing by the Parties. No waiver of any

I

l of the provisions Qfthis License shall be deemed, or sin8ll constitute, a Waiver of any other

(T provisions, whether or not similar, nor shall any waiver constitute a continuing waiver. No

wader shall be binding unless executed in writing by the party maldnmg the waiver,»

I
9.23. Right of Parties. Nothing in thisLicense, whether express or implied, is intended

to confer any right or remedies under or by reason of this License oN any persons other Jinan the

Parties to this License and their respective successors and permitted assigns, nor is anything in

this License intended to relieve or discharge any obligation or liability of any person who is nota

Party to this License, nor shall any provision hereof give any persons not a pay to this License

any right of subrogation or action over or against any Party to this License.

9.24. Construction.. This License is the result of negotiations between the Parties, none
.

of whom has acted under any duress or compulsion, whether legal, economic or otherwise.

Accordingly, the terms and provisions of this License shall be consumed in accordance with their

usual and custonnzxy meanings. The Parties hereby waive the application of any rule ofiaw that

otherwise would be 8.pp1icab1e in connection with the construction of this License that

ambiguous or conflicting terms or provisions should be construed against the party who (or

whose attorney) prepared the executed License or any earlier draft of the same. Unless the

context of this License otherwise clearly requires, references to the plural include the singular

003109 |
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I

and the s'mguLla: the plural. The words "hereof]" "herein," "hereunder" and similar terms in this

License refer to this License as a whole and not Io any particular provision of this License. A11

references to "Sections" herein shall refer to the sections and paragraphs of this License unless

specifically stated otherwise. The section and other headings contained in this License are .

inserted for convenience of reference only, and they neither form a part of this License or are

they to be used in the construction or interpretation of this License.

l

9.25. Severabilitv. If any covenant, condition, tern or provision of this License is held

I

I

i 3

to be illegal, or if the application thereof to any person or in any circumstances shall to any

extent be jucliciadly determined to be invalid or unenforceable, The remainder of this License or

the application of such covenant, condition, term or provision to persons or in circumstances

other than those to which it is held invalid or unenforceable, shall not be affected thereby, and

each covenant, term and condition oftbis License shall be valid and enforceable to the fullest

extent permitted by law.

9.26. Cooperation and Further Documentation. Bach of the Parties agree to provide the

other with such additional and other duly executed documents M shall be reasonably requested to

fulfill the intent of this License.

9.27. Survival of Representations aud'Wanant5es. A11 representations and warranties

made in this License shall survive the execution and delivery pfthis License.

9.2.8. Fqrgg Maieuxc. For the purpose of any of the provisions of this License, neither

Utility nor City, as the case may be, shall he considered in breach of or in default of their

obligations under this License as a result of the enforced delay in performance of such

obligations due to unforeseeable causes beyond its consol and without its fault or negligence,

including, but not limited to, acts of God, acts of the public enemy, acts of theFederal

Government, acts of Pinal County,.é.ets of the State of Arizona or any of its.departments or

r

i
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l

I.
i

commissions, acts of any railroad, tire, floods, epidemics, strikes, lock outs, &eight embargoes

and unustrally severe weather; it being the purpose and intent of this provision that 'm the

occurrence of my such enforced delay, the time for performance of Utility's and City's -

obligations, as the one may be, shell be extended for the period of the enforced delay, provided

that the party seeking the benefit of this provision shall have notified Ute other party thereof in

writing of the cause or causes thereotl and requestedan. extension for the period of the enforced

`de1ay. If notice by the 9811? clainning such extension is sent to the other party more than thirty

(30) days after commencemeNt of the cause, the period of delay shell be deemed to commence

thizdy (30) days prior to the giving of such notice.

9.29. Recitals. The Parties represent and warrant that the recitals as stated above are

accurate, current end are incorporated herein by this reference,

IN WITNESS WHEREOF, the Parties have caused this License to be executed as of the

date first set forth above.

CITY OF MARICQPA
11

1 3 ?  . /
/ i ts  Mayor

Attest:

QwemBy
I ts  City  Clerk

Approved as to foam:

|

r

By l Ix
ttomey I

I
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.l:ff. .
--¢..\.

.\ . .»'Ms

Lups 1. M`ENDEZ
Notary Pubs - Arizona

pima: County
My Commission Expires

J.ulv 7. 2009
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I

UTILITY .

Palo Verde Utilities Company, LLC/Global Water~Palo Verde Utilities Company

I

By

Santa Cruz Water Co

B y
I ts  /

v, LLC/Global Water-Santa Cruz Water Company

STATE OF ARIZONA

Countyof Penal

On this 4/'* day r 2008 before me, the undersigned
0 car, personally , acknowledged
AT / 5 to be the Mayor of {L- City'of Maricopa, an Arizona municipal corporation, and
that he/she, in such capacity, being authorized so to do, executed the foregoing insirunnent for the
purposes therein contained.

appeared 145144 m14 who

DI WITNESS WHERE, Whereunto suit my h a and official seal.

My Commission Expires .\ 2 9049
Notary Public

q
1

I
l I

>

I

I
I
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I

.STATE OF ARIZONA )

County of Maricopa .
) as.

)

On this \Q?f\ day of
officer, personal appeared

the \?*¢ee=»'A»e-n-
Utilities Company and that he,
foregoing insizurnent for the purposes therein cunmained.

. . 20092, before me, Rh: undersigned
'iqigrg-*<.. \;\~&,' ', .who acknowledged himself to be

of Palo Verde Utilities Company, LLC/Global Water-Palo Verde
in such capacity, being authorized so to do, execilted the

IN WITNESS WHERE, Ihareunto set my hand and ofiiciaul seal.

l

I J

My Commission Expires: (4;3*v,amc> .
vwl=m.~

"°ll=lvM4lc Nllina

°°"'" °¢*TI'5.anla
1

I

I

STATE OF ARIZONA .

County of Maricqpa
\

On this \Q'¢\\ day of I 2o0j¢_, before one, the undersigned
officer, pox-sonally. appeared '11 'hum , who acknowledged himself to be
the of Santa Cruz Water Companty, LLC/Global Water-Santa Cruz Water
Company and that he, in such capacity, being authorized so to do, executed the foregoing
instrument for the purposes therein curtained.

'<!:w~r
9w:£~v\#~$€\:

IN WITNESS WHERE,I hereunto set mY hand and official seal.

n M 2

My Commission Expires : <>.¢ l1 ,@=8lD

u
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Properly Amy Insurance Garporation GWPKGOD51BUO $3,319,008 Building
$1201000 EDP

$121,700 Dwnsd, Scheduled, L used/Remed Equipment
s4,030,000 Business Income/Extra Ex neev

Ctfme Arch Insurance Corporation GWPKG0051 600 $100,000 Employee Dlahoncslyi
$100,000 Forgery Ur Aiteratlon:
$1 oa.000 Money Securities Inside/outside:
5100.000 Cornnuter Fraud

General unlncy Arch Insurance Corporation GWPKG0051SOD I$1,000,080 BI a PD Pal uuurranca, 53,090,000 Aggregate
511W.0W Employee Benslibs Llabiilty
51,DOD,D00 petsond Inlury and Advartlslng Injury Per Occurrence

$1,0D0.0DG Damage to prsmlses Rented to You-Any ons Premises
$ 101000 Medico! Expense
5 s.ooo Non-Mone1an Llablllly Per Incident

Professkmnruabl l lcy Ardl lnsuranoe Corporation GWPKG005160D $1 ,000.000 Each Cialm
$1,000,000 Aanreq Le

wrongful Acts Llablllty Am Insurance Cnrporatlan GWPKG0051B00 $1,000,000 Each Claim
$1,000,090 A ate\ v \

Empluyrnant Practices Liability Ardl Insurance Corporation GWPKG0051 500 $1,GOD,0DD per claim
$4,000,090 Aqqtgqala

Aldumohl la Arch Insurance Corporation GWPKG(XJ518D0

I

51,009,000 PsrA0ddent
$ 5,080 Medical Payment~Per Person
$1,0D0,0D0 UnlnsuYedlUnderinsured Motorists Coverage
S 50.000 Llmlt her Vehicle-Phvsicsl Dam Hlred Vmlcles

Umbrella Arch Insurance Carporatlan GWUFP0051600
4 |

s10.000,ooo Par Oocurr~anca
$10.00D,0DD Ago ate

Umbrella Admiral Insurance EXODDOD390S01 $19,080,000 Excess of Arch 1o,ooo.ooo
umhnlln Sr. Paul Fire8¢ Marlne

Insurance C!JmD3!ly
0101201181 $20,00D,D00 Excess of Arch & Admlral $20,000,008

Umbrella Interstate Indemnity
CUHXIIBIIY

HFX1000297 $10,000,800 Excess of St Paul 520,000,009

an
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MEMORANDUMOF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING ("MOU") is entered into as
of October 7 , , 2007 between Global Water Resources, LLC, a Delaware limited
liability company ("Global"), and the Town of Buckeye, an Arizona municipal
corporation (the "Town"). Collectively, Global and the Town are sometimes referred to
as the "Parties" and each is referred to as a "Pa1°ty".

RECITALS

WHEREAS, Global, through its subsidiaries, has made application for an
Amendment to the Maricopa Association of Governments ("MAG") Clean Water Act
Section 208 Areawide Water Quality Management Plan for Hassayampa Utility
Company, Incorporated ("I-IUC") i11 a planning area known as the HUC Northeast
Service Area (for convenience, may collectively be referred to as the "HUC Proposed
MAG 208 Alnendnlent"), and

WHEREAS, the HUC Northeast Service Area is adjacent to the Town's
municipal planning area boundary ("MPA"); and

WHEREAS, the Town, through a joint effort with developers in the Town's
MPA and with developers outside of the Town's MPA, retained an engineering
consultant, Brown and Caldwell, to conduct a hydrologic study of the Lower Hassayampa
Sub-Basin ("Sub-Basin") and the results of that study, which were submitted to the
Arizona Department of Water Resources in November 2006, indicate that planned
development within die Town's MPA can be sustained through proper management of
the Sub-Basin which includes recharge of reclaimed water in strategic areas of the Sub-
Basin; and

WHEREAS, the Parties acknowledge that Sub-Basin management through
conservation, recharge, and reuse of reclaimed water will be a pair of any long term total
water management strategy, and.

WHEREAS, water demands within the HUC Northeast Service Area will also be
served from the Sub-Basin and therefore dependent upon proper management of the Sub-
Basin, and

I

I
I

i

l

WHEREAS, the Town has lodged its opposition to the HUC Proposed MAG 208
Amendment due to the Town's concerns that the development in the HUC Northeast
Service Area will result in recharge of reclaimed water in a manner that may not properly
sustain the viability of the Sub-Basin and, based upon the Sub-Basin study conducted by
Brown and Caldwell, a regional approach to proper management of the Sub-Basin is
critical in order to achieve sustainability of the Sub-Basin and to support planned
development in the region; and

I

I
5
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WHEREAS, the Parties have had initial discussions regarding their desire to
work cooperatively on water resource planning and management of the Sub-Basin with
the ultimate goal of woridng towards achieving an enforceable agreement between the
Parties regarding Sub-Basinmanagement, and -

Consequently, incorporating the above Recitals as the basis for this MOU, the
Parties agree:

1. That the Town and Global will undertake meaningful discussions over the
next 35 days as it relates to Sub-Basin inanagernent and the discussions will
include, but not be limited to, the following issues:

A. whether the recharge sites in the HUC Proposed MAG 208
Amendment are strategically located to allow efficient and effective
recharge and positive impact on the Sub-Basin,

B. whether alternative recharge sites that provide positive recharge
impact on the Sub-Basin are feasible;

C. proposed locations of well and recovery well sites ,

D, mirulluum recharge and reuse levels for the region,

E. conservation requirements, education and community outreach,

F. reducing the impacts of development on the Sub-Basin ii°on1 a gallons
per capita per day basis.

2. That the Town and Global will attempt to make every practical reasonable
effort within the next thirty-five (35) days to reach agreement on an approach
to proper management of the Sub-Basin as to the issues in paragraph 1 above
and the Parties will explore the option of using a facilitator to discuss the
matters in this MOU in an effort to achieve the agreement contemplated
herein.

3. That Global will request Regional Council consideration of the HUC
Proposed MAG 208 Amendment at the October 24, 2007 Regional Council
meeting so that the Parties will have time to conduct the discussions
contemplated by this MOU; .

4. That the Town, in return for Global's commitment to the Town to work
cooperatively to achieve an agreement between the Parties as described in
paragraph 2 of this MOU, the Town will not oppose die HUC Proposed MAG
208 Amendment at the MAG Management Committee October 3, 2007
meeting.

770535.2 10/2/2007
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That the Town will provide Global with a copy of the November 2006 Brown
and Caldwell report of the hydrologic study of the Sub-Basin so that Global
will have the benefit of the Sub-Basin information set forth in such repoll.

6. That Global will participate with the Town in Sub-Basin modeling updates so
that the groundwater status of the Sub-Basin may be kept as current as

possible for proper management.

This MOU is intended to establish a framework for good faith cooperation between the
Parties to achieve the results outlined herein. It is acknowledged and agreed by the
Parties that this MOU is not a binding agreement and it is not enforceable against either
Party.

DATED this day of October 2007.

Town of Buckeye, an Arizona municipal
corporation

By:
Its Mayor

/@w <V-

Attest:

Ur

' no

T Clerk

Global Water Resources, LLC

By

Tiflez

-4 /

JW/

77053S.2 100/2007
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AGREEMENT REGARDINGTHE WATERRESOURCE MANAGEMENT OF THE
Lowxzn H4§sAyAm12e- svn.8AsI3~¢

Bv and Between
TOWN OF BUCKEYE

.438
GLOBAL WATER RESOPRCE5 LLC

PURPGSE OF THE 4q3.EME815 Acknowledging the shared use of die Lower
Hassayampa Sub-Basin ("Sub~Basin") by the Town of Buckeye and Global Water Resources,
LLC and to support the long-term water demands of the residents in the Sub-Basin, this
Agreement serves to facilitate cooperation and the coordination of the management of the water
resources in the Sub-Basin by the Town of Buckeye and Global Water Resources, .LL(`
(collectively, the "Parties") in their respective service areas tO result in management practices
and facility locations that serve the common interests of the respective service areas and the Sub-
Basin. Individual ntanagemnent practices and facility locations will be evaluated as to their
effectiveness on a local and regional scale, based on physical boundaries and limitation of the
aquifer system. Nothing in this Agreement is deemed to be a waiver by the Parties of any
regulatory approvals (ADWR or otherwise) that are required to implement any of the goals or
terms ofihis Agreement.

GOALS OF THE PARTIES: To employ best reasonable management praedces to :

> manage: the water resources in the Sub-Basin;

)> encourage positive aquifer impacts;

W minimize and/or mitigate negative hydrologic interference;

3> maximize recharge and reuse of reclaimed water;

> reduce or eliminate discharge of reclaimed water;

s» promote local replenishment to offset depletim-L

DEVELOPMENT OF MAN_4\_GEMENT CRITERIA AND PRCICESSES:

To carry out the purpose of cooperative and coordinated regional management of the water
resources in the Sub-Basin, the Parties agree to*

F* Identify criteria for location of groundwater withdrawal, recovery, and recharge:
sues,

SrlSzpae 7747602 1 l'lll8/2007
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F* Def ine general  c r i ter ia to be used in assess ing whether the modeled impac ts  are
negative, pcnsit ive, neutral:

>>

| Drawdown i n  we l l s

» Depth to water

i Water qual i t y  impl icat ions

l T imel ine for  impac ts

Ident i fy  cri t ical  impact  areas in the Sub-Basin,

Recharge and reuse reclaimed water as a method of  achieving the goal of  water
budget  balance.  Focus on conservat ion and reuse to reducef l imit  groundwater
wi thdrawals  and reduce/ l imi t  discharge,

5> Develop a process for non-binding dispute resolut ion

H A S S A Y A M P A  S U B - B A S I N _ M Q D E L: The Part ies agree that the scient if ic basis of dau Sub-
Bas in Model  ( inc luding under ly ing geology  and hydrogeology ) prepared by  Brown and Caldwel l
and  de l i v e red  t o  A DWR Nov em ber  2006 ( the " M o d e l " ) i s  sound.  The Part ies  agree that  duty
wi l l  use the Model  to assess regional  impacts  of  each party 's  management  prac t ices and fac i l i ty
locat ions.  An assessment  of  local ized impacts  may need a higher resolut ion model  derived f rom
t he Mode l .

:-> T h e  M o d e l  w i l l  b e  u s e d  H y  t h e  P a r t i e s  t o  p r o v i d e  a  b a s i s  f o r  e v a l u a t i n g
management  prac t ices  and fac i l i t y  locat ions . T h e  M o d e l  w i l l  b e  u s e d  b y  t h e
Part ies  w evaluate the impac ts  of  future wel l  f ie lds ,  recharge s i tes ,  reuse plans ,
and rccOvcly  wel ls  in accordance with the Management  Cri teria;

> The Model  wi l l  be used by the Part ies  to produce di f ferent  s imulat ions to analyze
dev iat ions  in demand,  recharge,  wel l  s i tes ,  t iming,  and other fac tors  which could
impact  the water balance in the Model  area.  Examples inc lude;

R e u s e  o f  r e c l a i m e d  w a t e r  i n s t e a d  o f  r e c h a r g e  o r  u s i n g  a
combinat ion of  recharge and reuse

New wel l  f ields_or.even s ingle wel ls  in sensit ive areas

Recovery  wel l  s i r ing

New groundwater pumping demand in the Sub-Bas 'm ("new" being
def ined as not  current ly  inc luded in Model  s imulat ions)

New recharge s i tes  in the Sub-Bas in that  are in regions  of  shal low
groundwater

SP-Srndc 7747602 \0/lklzuo7
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>- The Parties agree that deviations faro. the baseline assumptions of the Mods may
tri geer Model revisions./reruns in order to assess impacts On the Sub-Basin;

P The Parties. agree to meet at least semi-annually to discuss changes in planning
assumptions that could impact the Sub-Basin w8t¢r balance and therefore require
updates to the Model.

SIGNATURES ON FOLLOWING PAGE

5D$'pde 7747601 10/13/2007
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DATED ihi&/8: .day of October 2007.

Town ofBuckeye, an Arizonamunicipal
corporation

By: 2 . 1 4
Its Mayor

Attest:

11

Ca .
TdlWif Clerk /

W4/. /..I

Global Water Resources, LLC*

Title:

By I/'/,'i'*';¢'*'2-F /
, 1/

/489

* Global Water Resources, LLC is signing and delivering this Agreement conditioned on the
Town of Buckeye agreeing to not oppose, directly or indirectly, the HUC Proposed MAG
Amendment (as defined in the Memorandum of Understanding signed by the Parties October 2,
2007) which is scheduled as an agenda item for the Maricopa Association of Governments
Regional Council meeting on October 24, 2007, Global Water Resources' execution of dies
Agreement shall be null and void absent the Town of Buckeye executing this Agreement as
written (before 10/24/07) and the Town not opposing, directly or indirectly, the HUC Proposed
MAG 208 Amendment at the Regional Council meeting on October 24, 2007 or as may
thereafter be heard by the Regional Council.

SIS:pdc 774760.2 \WlBQOU7
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MEMORANDUM OF UNDERSTANDING

*4/lg!/'SQLZ5 s

THIS MEMQRANDUM OF UNDERSTANDING (this -"1v1QU"; is. mite1ed.intb HE Qr

2008 between -Global Wirier Resources, LLC, a Delaware limited liability

company ("GlObal"), and the City of Eloy, .a municipal corporation ("Citv ").

RE CITALS

WHEREAS, the Utility Companies (as defined below) will Be- engagedin the lmsineaes of

providing water, wastewater and reclaimed water 'mt3'astruc:tur@ seryicés;

. WHEREAS, Glghal is the owner of Global Wate1=Picaohd Cove Water Company

('~pcwcl==9 and Global .Water~PiQ&GhQ Cove-Uti1iti¢s C6unnpax1y We" (collectively "Uti l i ty

Companies"l; -1

WHEREAS, PCWC and PCUC are Arizona public service corpomatiorgs -deiihed 'm

Article 15, Section 2, of the Arizona, Constitution and, as sue»h,.:gre rcgplated 'by the Arizona

Corporation Co1n11Jisainn ("ACC"). PCWC and PCUC have . gppiied for Cbrfiieates of

Convenience and Necessity ("CC&iN") by "the ACC: to provide Waiter and vv8's*te water services

(collectively the "Utility Se1=vicos'u, rwpectively, in the subject area set fo1'th.in.Bx1i1'biI "A"

.(herei11ali't¢=r referee to .as the. "Subje'ctlTet1Tito1y"},

WHEREAS Global has ezustxng c0nunitmnnts in place to pervade warner, wastewater nd

reclaimed water in13'ash'ucture services to developments both within and -Qutside the 8ljbjee1

These developments include projects/properties known as Piccacha Cave, .(;'.itx'us.Territory .

Ranch, and.La Osa,

WHEREAS, the inteixds no facilitate and m~a;nag® future growth in wcwrdmce With

its obiigaticms under the Growing, Smarfcar legislatinn- and 81wvi11g.Sm%Me1: Pius lngiklatibtn

1I
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enacted into law by the Anlzona Legislature,

\

WHEREAS, the City and Utility Companies have j0i»TUy idmtiHMcM& land areas to-

regionally plan and permit for Utility Services, as mow fully shown ran the Subject Te1:1itoryset

fbrlzh in Exhibit Alxereto;

WHEREAS, the City has identified land areas' as their municipal planning area ("MPA").

as filature .allnexations, abortion of which includes the Subject Territory, and, in connection

therewith, the Parties desire to Work closely and cooperate with eaeil 'other to assist the orderly'

assimilation of these areas;

WHEREAS, the City has the potential of experiencing rapid growth, and in order to

facilitate and manage this potential future growth, the City wishes 'work with Global and its

Utility Ccimpanies to establish Services within the Subject Territory;

WHEREAS, the City is supportive of the~Utility Companies's pending 4pp1icatiGn totiie

ACC for the establishment of their CC&N for Utility Services in the City's Mnmicipal Planniimg

Area, more spesiificaily. within the Subject Territory .attached as Exhibit "A*', and the' Parties

acknowledge that the establisiannentlexpausion of the CC&lN over The Subject Territory may not .

be f inalized until such time as the appropriate Arizona Department; of Water Resqimrces

{"ADWR"), Arizona Department of Environmental Qndity ("ADEQ") and fentrad Arizona

Association of Ciovernments .("CAAG") permits and approvals are -in plash 'and tl iefarf ies

acknowledge that it will require cooperation and mutual support to achieve tlie- nawssary

regulatory approvals;

WHEREAS, Ih.¢.Pafties with to form an Agreement Which 'benefit both Parties. hfili

significantly enI\a1nce and streamline themnanner in-which the-Parties cnxlciuenily work together;

WHEREAS, the Plariies believe such -an Agreement répresmts; a exist-effeétive and

effYcienl Sohitibn to the water `-and warstewatésr challenges facing thc..C1Ty's current and

anticipated future rasiden-ts.witli3n the Subject Ten'i'tory;.
2 .
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WHEREAS, this City seeks innovative revenue streams that maintain the City's long-term

fiscal health and defray cost impacts that may occur within the Subject Territory,

WHEREAS, the City acknowledges GIobal*s commitment to water conservation to date

'm other parts of the State/County, and its expressed intent~to be a contributing ktrrporate citizen

in the ccanmunity, and its desire to have a positive working relationship with theCity;

WHEREAS, the Parties acknowledge the significant mareuial capital expenditures hand the

consequent strong comrnitmenrtllat will be required bY Global to meet the challenges creat.ed by

the potential rapid growth within the Subj act Ten'itory;
l

WHEREAS, the Parties aclmqwledge the. um'versal.importanQe of water and wastewater

sewioes to dl governmental jurisdictions, the unique 'challenges fiaileii Hy the City in meeting -the.

needs of the development community., and thenlnprececlented putentid growth facing the City;

WHEREAS, the.Parties acknowledge that the following _terms an: Not intended to limit or

increase the legal responsibilities Rf the City nor The statutory requirements oflGlobal -or its

Utility GoH1pauies; -

NOW, THEREFORE, for gn0d and valuable consideration, the receipt. Bed sufficiency

oTlvhi*dIi arehereby acknewledgéd., Tl1e~pa1'I;ies~.h»:retonrgtee as bllowsz

L CoomdinMon and Communieaiinos. Staff of the City 81nd Glnbdl sdiall meet on a

iegulgrly scheduled monthly basis, and more or less 0iien as needed by mutital consent. City

repieseritatives st these meetings shall normally be the City Mantxgexytlie Public Works Dilectbr,

and the Cernmunity Development Director, and7or #heir designees. Globals neihiesentatives at

these meeting. shall normally be the Regional General. Man-agen, or their designees. Qther

meetings with ether repl'eselltatives may be arranged as needed.

I 3



2. Annual Report to the Citv of Eloy. Global shall submit an Annual Report to the

Mayor and City Council. This. Annual. Report shall normally be submitted by April let each

year, un-less'the Parties agree an a different date. The report shall include: Annual revenues and

expenditures, total number of water and wamewater customers, customers added this past year,

nurrtlner of ctwrtoanoers -anticipated tO be connected next year, water and wastewater facilities

.completed in preceding year, planned projects for the next yea1;(s), and a copy of the annual

reportth the ACC. Globalshall provide free at' charge to the city copies of any annuadxeports

Global- provides to ADEQ axrdfor ADWR.

3. Proposed Rate and/or Fee Adjustments. Global shall suhmitprqpusgd rate andiqr .

fee adjustments. of the Utility'-CQm_panies to the.Mayor and City Council for review 8118 commcxit

prior in submission to the ACC..

4. Franchise or' OperatingllLicense~Agreement and Fees. Global slrallpuisue in good

faith the- necessary franeli ise agreement for ire Uti l i ty Companies ittorn Pii18l County' and

operating/license agreement with the; City Fm' the Subject Territory. For areas annexed into; the

(Etty, and if required by the City, the City wil l  promptly replace the Pinal- County franchise

agreement .with 9 iiranciaise agreement issued by the City. Subject Te the earlier of (i) entry of.a

f inal -Older (the "ACC =&der") by the Arizona Corporat ion Commission approving the: fee

provided'for hereiN, or  ( i i ) _ . , 4 fee of'3% of Gross Rev-enues-.as it relates.

fa consumptive use of water and Wastewater by residential, cernmerciel, and indnstdal. customers.

within the eerist ing incorporated l im its of ' the City,  the- Subject.  Terr i tor ies and in Ut i l i ty

Companies' Plorming Area, S\1\4;ik=ct to conditions set forth in Seetien 9; ehal1'be.paid Hy Global

to the Etty of Eloy. If the AGC Order has not been-euteried Hy

di1i.gent.ef1'Qrts (which the w i l l good saith support and take reasonable steps Tb cause other

interested parties to support), then the fee of 3% p.rovidetl.fof above shall lie red1wed.ltQ2%-with

respect to the consumptive-use of waternnd wastewater residential, commercial and ilndlushrial

customers located outside the jurisdictional limits of the City but within the Utility Companies'

Subgset Temtory However If any properly located outside the time City s Juusgiieriohal limits

become a part of` the City"'s am"iSdietional l imit through as hnneoeertiOn, the the' fee shall

automatically 'be increased from 2% to 1% for-the annexed property on the date the annexation is

4

fol lowing
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effective. In the evil the ACC declines to enter the ACC Order, the Giiy will then proceed with

a franchise election (at Global's sole cost) seeking approval of the iiancliise fees provided for in

Ibis Section 4 and to, grant the Uiilixy Companies a franchise in connection thenewi"t11 for a term

of 25 years. The '&anchise.e1eetion slllall take place on a date to'be set by the City and-'shall occur

no later than the eelrlier of 18 months following t}1e~ACC' declining to enter the ACT Order of'

Upon the request of Global, the Gity agrees to continue to cause

franchise elections to eocur (at Global's cost) on at least an annual basis -seleldnl approval of the

fianehise provided for hareM All of the foregoing payments shall be made on a quarter basis.

Gross Revenues shall jnelilde base fees, consumptive fees, and industnid, and commercial

reclaimed water saleebut 'shall not include revenues as they arise &om hook up fees, service

comiecxion fees, termirmdon fees, reconnect or discommect fees, late Tees, NSF fees; account.

hemdlixug fees, or bulk aervice rate olrthe sale of cqnstiuction water. The parties anloaowledge

'that Global will seek the consent of the ACC to allow for inclusion of all fees described within

this Section 'm the- monthly consumptive billing of the-utilities. The fees provided for in this

Section 4 are l1ovv'tln-eugli fee# to PCUC and PCWC and are illereinetital -to the rat¢s GUrtelltly .

set in place Hy the ACC; howeverjif the. ACC does not approve these fees to be added to the

monthly--corlstimpflive billings of the Utility Gompaxiies, Global shall pay the fees as an bperaiing

expense to

5. Financing' Gptions. The City of Eloy and Glo'bal shall juintlyf welfare potential .

iinancingoptiuams for Global Np finance its projects within the- Ciw- If the, City and G1oba1~ag1en

fnjoinily Hnance-a project, the Fauctiles will enter into 9. separate agxeemelnt fur each project.

8. Legal Ogee. Global shell mainidin a satellitenfiiee in downtown Eloy after all

applicable regulatory approvals have been obtained. Once customer CQHIIIS within the Subject;

Territory necessitate new aecominodatioms, Global may terminate its tense ii' the. satellite DM

and relocate the same to another facility. If tHe satellite office is= mat sliarfféd by Global, an

gpprepriete poxtioo oil space within the building. will be offered to the Economic Development

.GrQup.ofl81oy (EDGE) aiidfor City at a lease 1:4te.ef Gris Dollar ($1.00) per year..

I
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7. Conservation Efforts. The City and Global will work together in puwrmoting

community and school water conservation prob;-ams. Conservationprograms may be City-wide

and include passing of water and waste water conservation oaidihanees, distribution of

educational rnatelials and access to making presentatiiqus at City andscltool functions.

8. Reclaimed Wafer and Reclamation Pioiects. The parties acltliowledgfs the Gily's

interest in long term access to reclaimed water. The City filrther acknowledges Giobd*s

expertise in the 'Held of water reuse iN the region and the eriticd uelrt\a1'e of reclaimed water to the

Global business and regional eonsewation plan. Acceucdingiy, Gloldal agrees that the Utility

Companies will. use reasonable best commercial eff01,ts to use and utilize reclaimed water in the

region to the extent-permiSsible under existing -and1-uttue. Arizona Department of Environmental

Quality (",ADEQ") policy for all resiklenltial,-coinmercial and industsld applications villain the

Mbject Territory of the Utility Companies, The City and the :Utility Companies will 'explore

joint 'water reclanostion projects 'Thx parks and school play xounds, and will encourage the

development of light commercial. and -inaustiiel used of reelailined wat~'=1°. Ai1¢31liii>1lB11l'= Fm

water which cannot be beneiiezially used within the Sulgiject Territo1<y,. the Utility Companies, at

the Glohel's -sole discretion, will either recharge ox reuse thstzcertain volume of water or make

that certain volume of'water available to the for reclaaijge or reuse. If financially feasible, as

cletermiued inthesofle disttletionof the City, fhe.City. will3nst@tll.dual plunk°ms 'in all iiitune city

owned buildings or facilities serviced `by the Utility Compttnies. such that reclaimed water hen be

used' to flush toilets and serve other-non-potablewaten dlennamds, Pei' IQbal's guidelines and 8ta'te

and Federal law. Global. shall assisrthe City with the cost -oil duel i1nfrash'Lt<fture pltlnulaihg,

and Shell provide simile Te .annotmeo the *use oireelsNned water in all public. places 'to assist

with eonservfaiiOn and public education efforts.

1

9. Economic Development. The City and Global will explore "posSible joilil éiludlls.

go; support industrial and commercial uses in ha City. The C111 auld Global will elxplowe Oa-

fufrding at specific- employment .gene1atir4g eeqnpnnic development initiatives and parfieipalnaon

-aconoxxiio deve.lopment.uQmmi11e¢(s). Not vvithstaanlding the provismiis- uf Saeiion -4- above

-Global -agrees to augment the City's economic development efforts. To shalt -Md, Global -shall-

fimtl total of Tlntep Hundred Sixty Nina Thousand Dollars .l$369,000) at a rate of Seventy
6 -
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Three Thousand Eight Hundred Dollars .($'73,800) per year for a period of five years to the

Economic Dev elopement Group of Eloy (EDGE) "Economic Contributioll".

a. The insuallmenta of the Economic Cmmihution. shall be. paid in inonemnnts of

$6150.00 par moth commencing on the finssif day of the month .following the

full execution of this agreement and will continue for a periodof 60 moxtths.

b.

C.

For each period of time where the value of the Eccmpmic Conmwneqn

exceeds the amount of The FranchiseFees eStablished in Secftion -4 for ~su¢li

pel'iod,.the amount due 'd'om Global for payment Rf Eranchise-Fees-'will Be

zero; dollars ($0). The value et that period°s Franchise Fees-shall be. credited

to the City against repayment qftlie Econqmio Contribution.("Crcdit").

Repayment for the Economic Contribution :shall be mad¢ thmllgh Eu Qffsec .of

Fxaeshise Fees and shall cemmenee 884% 60 months- nf, E¢:onemi¢

Cotlll'ibution ("Repayment"). The value of the Franql1ise;F1u=e:s offset will be

established so that the Repayment will be Inane in :Full Within ten =Q0) years

E-omthe- termination nflhe Ecohomie Contribution qbligmign. The arum Rf

Repayment M11 be equal to the total value of the. Eeenomie CbrrUiliiltirm less:

any Credit as meted in Section .9;b above.

If the Repayment value for a given period exceiads ind Fqraxntelxise Foes' due tor

that' same period,the umouiif due from GIob8iI for 1ia.'54tris=4nt.QfF19n¢hisp F6441

will be zero dollars. (30). The Value by which tile Repfiymneht 4:91:21->dS the

Franchise Fees' will carryover for effsetin the next period. "CTanr1y.ovm*"

e.. If the Repayment value for a given .period Mus. CliaxigyoveI ¢x¢8¢ds the

Pranahise Fees due for the.applioabla period, the amount due &om 618581 for

payment of Franchise Fees will be zero. dollars 439 The ¥al118 by which the

Répaymotxt plus Carryover exceeds the Franchise Fees will carryover fer

offset in Him next period. '*Cai1qft:ver".

cl.
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An "Exarnpl'e Calculation Sheet" depicting annual payment of Franchise Fees and Economic

Contribution and a repayment schedule for the cumulative Economic. Contribution is included as

Exhibit "BQQI \

Land Use Planning and Water/Wastewater Planning Global shall prepare an.

annual "Plan for Growth" for the City of Eloy's municipal planning al'ea. The City staff slmli

provide input and. comments 011 changing land use and density patters to assist' Global in this

planniNg effort. Global shall submit its annual "Plan for Growth" report to the Mayor and.Ci9

Ceuncillby April 1st,.unless the Parties agree to a different date.

10.

11. Fee. Et/active Jamzmry 1, 2009. Global shall pay a vnluutary fee totaling Gm:

Huuiired. Dollars (Sl00.00) for each residential home connecting to the Utility Companies'water

and wastewater system within file Subject Territory . The feewill- assist the City in defraying

acdminist1'ativ~e c.o*sts far water and wastewater services, including regional pleunning. The-fee

shall be payable quarterly in arrears and will become due upon the connection of a water meter

to- an -occupied residential dwelling by rt- homeowner. .

12.

new liomaowners.

Conamunit.vOutreach. The City and Global shall work cooperatively to propane,

cost-share Cm-kind services such as web hosting, graphic design, etc: is cpnsideared equitable in

actual illndsj, and disseminate a community outreach packet. The coInmptnity outreaclmpacket

will be a collaborative effort by multiple entities wifhiln the City, to be-distributed to existzllug and

Global wM explore' Qcmtnitnaente tO turd and conduct extensive Water

conservation programs -and outreach education programs to pmeanote water conservation in the

community, schools and public facilities. Global will explore oo-spc>nsm'in.g significant rate;

iceclamatipn demonstration projects. Global will support community- events with bottled WWW

-and a presence at all major municipal, Chnannber Of Commerce, Br El)GE had enrerits.

I

1 1 . . Geographic Information.Syste»m and Information Tcchznolegv. The City and

Global shall work callalgoratively 'm dWeioping and updating. the City's Geqgraphiczal

Ihfoxmgtitan 'System ("G1s">.. This may 'mqlude data sharing andfqr ihtégratidn, cost-.§ha»izMg an

G18 surveying, cost-sharing on a GIS Geodesic. Marker, 'and other GIS- rélated adluuinistrativg

| s



items. The City and Global will endeavor tosihare and integrate SCADA systems, GCD Security

Data and Vulnerability Preparedness, Emergency, Operations, and Rapid Response Plans,

Broadband Wireless network slianing, and Internet Site Linking. The City and Global sihzill also

explore opporhmities for collaborative billing services.

14. ' Annexation. Global shall support dl annexation e&lou:ts of the Gity within the

Subject Territory. Global shall support the City's efforts to manage and coordinate development

in the Utility Companies' 'Subject Territory. Global willprovideWaken' and wastewater modeling

services to 'determine the impact of proposed developments. Global will share and publish long-

term Innstelj plans with the City and continuously update the plans so that the water and .

wastewater infrastructure is coordinated with the Gity's lntitastructilre plans.

15. Pem1its~. The City-will endeavor to streamline and-'expidite permit issuance, plan

review, and related- des-Sign and construCtion regulatory issues for Global. Thie'City will endeavor-

to assist and support Globals .efforts to obtain CAAG 208, CG&N, ADEQ, ADWR and other

regulatory approvals xequiresl within the Subject Territory. If the City cannot provide a prompt

review of Globe£l's permits or plaNs, Global shall have the option ofreitnbursing the.city Tb: any

costs incurred by the City if the- City, at Global's request, hi1=es=au outside consultant to. expedite

the leview- of'G1obai's permits and plans. Any such consultants shall report direotlyto the City

and take direction only libemefrom.

iii.. Joint Aeifiuuns and Conditions. I n prdbr to e8'ectu"a;te this MQU. 'and in addition rd

the .ae.tions nt11e1=w.ise- set forth herein which shall in good faith be pursued by the parties :hereto,

the parties shall undertake (or the parties shall-.-support one anefhew in taking)' the. following

actions in good faith:

a. AGC approval of PCWQ and p'c3uc's propped expansion of' the C£8~&N over

the Utility Companies' Subject Territory),

l

b. Exgcuiiqn and approval. of an opcratingllicense agreement wit11 the 'City for

utility SéXviees provided within the Cily'ix current and cmxixstilngjurisdictianai
9 .



boundary and for Utility Services provided outside the City'~s current and

existing jurisdictional boundary but within the Utility Companies' Subject

T"énitory;
1

c.
I

ACC approval of the op¢ratingl1icense agreement desgribéd in Section 4 and

Seeiion 16(b) above;

d. ACC approval of Global's request for inclusion of all fees set'forth in Section

4 above in the monthly consumptive billings fife Utility 'C0'N1Pall1i3S;

.e. Ifnqqessgry, the frmlchise election provided. for fnSection 4 above.

18. Rifllit 'to Review. As Set forth in the. recitals to this Agreement, the City

acknowledges .certain -rights of Global to provide water, wastewater and recla'1'm§d :water

illf irastlilcture services. to developments outside the subject Territory as defined in 'this-

agreement. As' a result, the City agrees to give Global a first and prior right to review -anti

negotiate with the City (and the City shall in good faith negotiate with Global) .on. Nature

oppoituuities to expand the Suhieet Territory .at such time expansion becomes an option as

reasonably dernetrmined by- either the City or Global.

19. Effective Date.. Except as otherwise set forth herein, the obligation of the parties

pursuant M this MCWU shall commence thirty- days aiier- agyroval of.salid°MOU by the Elo! City

Council. .

20. Eiitijfe Agreement. This MOU contains. the entire agxeemcnt beiwsen the pkrrtirs

herctcz and supersedes all previous Communications, representations or- agreements, wdUsn..or.

vsriual, With respectto i'ts subj act matter.

21..

State mf Arizona.

Gonstruction, This MOU Shall be .cpustruegi 'm atscardancu the laws of the

1. 1.0



22. Modification or Amendment. This MOU may not be mo.dified,. amended,

rescinded, cancelled or waived, in whole or i11part, exceptby a writtenMwwnent signed by the

al] parties hereto.

23. Jurisdiction. Venue and Attomevs' Fees and Costs. Subject to- the provisions of

this MOU, tl'Ie prevailing party iii any arbitration, prooevdin8, lawsuit, appeal or other

proceeding brought to enforce or otlheuwise implement the terms and conditions of this MOU

-shallbe entitled to an awardof attornlegns' feesand costsfirm the losingparty. Jurisdictienand

venue shall be in Pin£lGounty, Arizona,and theparties waive any rightto~a'trial by jury.

24. Mediatio1IlArbitration. 111 the event,that 'any dispute ,atisesbetween the parties to

this MOU, the parties Host shall attempt to incl u neutral person, wllGt iS mutually acceptable tO

both parties, and.whohas experiencein matters such as those provided for in this MGFU, .and.

request that person to mediatethe dispute. In the event~tl1at such mediation is not undertaken .or

sucees fully concluded within 4.5 clays aiifelr the disqrute arises, the parties to any such dispute

shall submit The dispute. to binding arbitration "in accordance with the rules of coinniercid

arbitration ("Rule.s") for the .AMerican Arbititaltzion Association- .("AAA"). If the claim in the

dispute involves a none-monetary default orbreaolm or does not exceed (Due Hundred Thousand

Dollars ($'190,00f)); there -shall be single arbitrator selected by mutual' egxeeanent of the Parties;

and iN the absence of agreement, appointed apciordiing to the Rules. If the claim in the dispute,

exceeds 'Que Hundred Thousand Dollars ($100,000), the arbitration panel shall consist oftliree

(3) efbitratoifs, one of Whom Shall be selected by eaehpaNy and the third, who .shall Sense ms

chairman, shall be selectedlsy the The arbitietor or erbitratms- musi be knowledgeable in

the subject matter of the dispute; The costs and 'fees of the axliitraiorfs) Shall be divided equal

among .the parties. Any decision of the arbitraiioiis) shall be supported bY written flhiiiilgil nfifeet

and emreilusions of law. The decision of the. arbitratoifs) Shall be final, subject to the exceptions

outlined in -ilia. Arizsona Uniform Arbitration Act, ARE. § rzelscz, 4 seq., and judgment-. may

be entered upon the same. The arbitrato11(s) shall control discovery in tlteqgroeeediiqgs and shell

award tlxeprevailing party its reasonnhle attomeys'.t'ees and costs. Any eJ;bitr;11:iim grisingiinm

this MAU shall occur County, or at any other location .mutually agreed to bY the

Parties.

I 11
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25. Assignment. The terms and conditions of this M613 small bind and inure -to the

benefit of the parties hereto and their successors and assigns and legal representatives. Neither

Party shall be allowed toassign this MOU without the express written consent of the other Party,

26. Waiver. Any waiver of -any provision of this MOU shall not constitute a waiver

of any other provision, whether or not similar, nor shall any waiver be a continuing waiver. A

party may waive any provision of this MOU intended for its benefit; provided, however, Thai

such waiver shall in no way excuse the other parties~ii'o1n the performance of any of'fhdT.0thB1'

obligations under this MOU.

Section 'Headings. The section head'1ngs.used herein are~ for reference only and

shall not enter- into the inter.pre&1fion hereof

27.

28. Relationship of Parties. Nothing cblzgtariticd in. this- MCU shell be deemed nr

construed No create the relatiqnship- of principal Ami agent 'or of limited 01' general pai'tncrship~ or

of joint venture .or of any ether association between the City and Global.

29. . Notices. Any-notices given pursuant to this MOU shall be in writing and shggll 'be

personally delivered or deposited in theUnitedStates snail, eeltilried mail, pDsi11E¢ prepaid, return

receipt requested, to a party helwnnder. Nmices shall be deemed given and received when

personally delivered or. three-(3) days .flier deposit in the United-States mail tn the address set

below such pa1=ty's signature.. .

BG. Time of Essence. Time is oftheesstilice for BH purposes Qfihis MOU.

31-. 'Cénfliet of Interest. This Agrcerneni is subject to the conflict of interest

provisions set f01'th=in A.R..S. ~§384511.

1 12
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32... Limitation of Damages 011 Taxpaver Iiiitiativeé. Global waives its rights (as well

as .its successors' n'ghts, to the extent. permitueci by law) tO any claim for diminution of value

pursuant to A.R.S. Section 12-113'4 (Ppopositicm 207).

33. Indemnification.

A. Global agrees to defend, indeunlnify and Mid handless City, its officers,

otlEciais and employees ("Indemnified Group") for liability from and against claims, damages.,

losses and expenses of any nature whatsoever (including but' not limited to reasonable attorney

fees, court costs, the costs of appellate proceedings, and all claim adjusting and. handling..

expense), relating to, arising out 013 resulting from Br alleged to have resulted iiorn Globarsz

negligent acts, errors, mistakes or omissions relating to any action or inaction of the Global

under t_his Agreement, including but not limited to negligent work or services in the performance

of this Agreement by any subcontractor or anyone directly or indirectly employed by or

contracting with the Global or a subcontractor or anyone 'for whose acts any of them may be

linljle. This indenmity provision shall apply solely tO the- ardent that such ciaiin, danzagp, loss,

and/or expense is caused by GlobaI°s negligent act or omission. This indemnify provision shrill

not applyto the extent the claim, damage, loss, andlor expense is caused, in whole or part, Hy the:

City and/or.any third party unrelated to Global.

If any elem, action .or proceeding is brongln against the Indemnified

Group, by reason of any event that is the subject of this Agreement, Global (at its sole cost and.

expense) slxallpay,resist or defend such claim on action om bemaN of the Iudemmaiiied Group by

the attorney- of Global, or if eovearod bY .insu;ance,.-GIohal's insurer, all of which must be

8;pprovef;1'by- City, whit'Il1~appr<>vd shallznot be unanzeasonaivlywilriiihNueltl or delayed; The-Qity shall

cooperate Withall reasonable efforts 'm the handlilnig ad déféhse of suehelaim. NotwitihstSnding

the foregoing., the City may at its own expense engage its own attorney to defend or assist in its

defense;

B.

'c . Any s8ttlemen1" of alumna must :Fully mllease and dmsekiaxge the- Lhdmsniuiied

Group {*i'c>m any liability for such claims. The release amid discharge shall be in writing and shrill

131I



be 'subject to approval by. the City, which approval shall not, be unreasonably withheld or

delayed.

D. If Global neglects or refuses to defend any of the Indemnified Group as

required by this Agreement, any recovery orjudgment qgginst the Indemnified Group for a claim

covered by this Agreement shall conclusively establish Global's liability tO the Indculuiizi

G1=oup~in connectioN With such recovery or judgment. If the City desires to Settle such dispute,

the Cityshall, following written notice tn Global and Global having an opportunity to participate,

be entitled to settle such, dispute in good faith and GlObal shall be liable for the amount of-such

settlement, and all expenses in connectionwith.s!11>11settlement.

34. Ex-cruise of Authority. It is understood and agreed that neither Global nor its

affiliates or related entities shall 'm any way exercise any portion of the authority- or sovereign

Powers of the City and shall not make or contract-or commit or 'm Amy way represent itself as an

agent for the City. Nothing 'in this Agleoment be construed to create a principal agency

relationship between the parties.

|

l
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u IN WITNESS WHEREOF, each 'of the partieshas executed this MCU as of the date flr'st

above w;itten.

CITY OF ELOY GLOBAL WATER RESOURCES, LLC

By:

r

"Title: MAYOR Title:

Address: 628- N. Main Street

Eloy, As 85231

Address : Z/4/9 A//9 "/,4/4 ~8'?;;Z0/'
947/of-rn/44,-/20/4, .¢8'672.2

ATTEST:
¢s*.,_

e
4.

\

APPROVED AS TO FORM:

I
\

City Attorney

I

48
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By:

lg
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GLOBAL WATER SIGNS HISTORIC AGREEMENTS WITH THE CITIES OF
MARICOPA AND CASA GRANDE 8

PHOENIX, December to, zoos - Global Water Resources, LLC ("Global Water") announced today
Click here to read our
privacy policy

that it has entered into regional inf rastructure partnership agreements with the Cities of  Maricopa
and Casa Grande. These Memoranda of  Understanding ("MOUs") demonstrate an unprecedented
public-private-partnership ("P3") in the State between Cit ies and a private uti l i ty company. Under
the PP initiatives, the Cities and Global W ater enter a new era of  regional water resource planning
and management. The MOUs provide for a s tate-of -the-art regional water, wastewater and water
reclamation master plan which will reduce groundwater usage through the widespread use of
reclaimed water, reduce the area?s reliance on groundwater through the introduction of  surface
water treatment, and provide for long term aquifer recharge in the basin. These agreements also
provide the Cit ies with long term revenue streams to help manage growth and the provis ion of
essential services to thousands of  new residents. The City Councils of  Maricopa and Casa Grande
voted to embrace the PP concept for the provision of  inf rastructure during their December Council
Meetings. Maricopa's City Manager, Rick Buss said that "It is exceedingly important to stress that
the overarching premise behind the creation of  this agreement is  to create a s ituation which best
serves the current and future citizens of  the City of  Maricopa." Trevor Hill, President of  Global
W ater, said that " these are cutting-edge partnerships in which the environment, the residents, and
the parties all benef it, now and in the future. W estern Pinal County will lead Arizona into the next
century of  water management and resource planning." Under the relationship, Global W ater will
continue to invest in its  fully integrated water resource model for the region, and has already
committed $50 mill ion to its  2006 regional capital budget. Among other projects, Global will
commence construction on two new Class A+ regional water reclamation facilit ies and two new
surface water treatment plants. W astewater will continue to be treated to the highest standards
approved by the Arizona Department of  Environmental Quality for reuse which allows it to be used
in place of  groundwater on a spectrum of  industrial, commercial and irr igation uses. "The idea
behind the Global W ater business model is s imple, explained Mr. Hill, "we believe that water is a
precious commodity" and as such it needs to be used as wisely as possible. This means that the
long term resource conservation required tomorrow must be built  into an integrated water and
wastewater plan today. W e must antic ipate a declining availabil ity of  the resource and govern
ourselves accordingly." " It makes more sense to use reclaimed water for irr igating golf  courses than
it does to use ground water for these types of  uses, "explained Jim Thompson, Manager of  the City
of  Casa Grande." And it certainly makes more sense to use surface water more as it becomes
available. In the Desert Southwest, there is enough water for all of  us, as long as we become
smarter about how we use it. Global W ater is a recognized leader in water reclamation and reuse."
Global W ater Resources, LLC is a locally owned and operated aggregator of  water and wastewater
util it ies. The company serves more than 25,000 people in Arizona. Global W ater is committed to
investing in and improving the regulated water and wastewater companies it  owns and operates,
and to the conservation and preservation of  Arizona's precious water resources. For more
information, contact: Paul W alker Husk Partners Public Relations Firm for; Global W ater Resources
Inc . 602-307-5080

http://www. gwresources.com/news_detai1.php?news__id= 12
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GLOBAL WATER
PRESS RELEASE
For Immediate Release

GLOBAL WATER AND ELOY ENTER GROWTH AND ECONOMIC DEVELOPMENT
PARTNERSHIP

PHOENIX, September 2, 2008 - Global Water Resources, LLC ("Global Water") announced today that
it has entered into a Memorandum of Understanding ("MOU") with the City of Eloy (the "City") for the
provision of water, wastewater and recycled water infrastructure for the eastern portion of Eioy's
planning area. This Public Private Partnership ("PP") agreement represents the continuation of
enhanced cooperation between a municipality and a private utility company providing maximum
coordination and conservation of water resources. Arizona's growth and its recent 13-year drought
strain long-term water supplies, and Global Water has now entered into five accords with cities, towns,
and Native American tribes to manage those issues in joint and cooperative ways.

The City Council of Eloy voted unanimously on Monday, August 25th for Global Water to provide
service to the eastern portion of Eloy's planning area in a region of anticipated industrial, commercial
and residential growth.

"In these slower economic times, partnerships for the provision of essential infrastructure can assist a
community's economic development plans," stated Trevor Hill, President & CEO, Global Water.
"Being able to show prospective commercial and industrial developers that we are open for business
from an infrastructure perspective in Eloy is critical."

"The idea behind the Global Water business model is simple," explained Mr. Hill, "we believe that
water is a precious commodity and as such it needs to be used as wisely as possible. This means that the
long term resource conservation required tomorrow must be built into an integrated water and
wastewater plan today. We must anticipate a declining availability of the resource and govern ourselves
accordingly."

Under the PP initiative, the City and Global Water enter a new era of regional water resource planning
and management. The partnership provides for state-of-the-art regional water, wastewater and water
reclamation master plans which will reduce groundwater usage through the widespread use of recycled
water and provide for long term aquifer recharge in the basin. These agreements also provide the City
with long tern revenue streams to help support economic development and manage the anticipated
future growth in the region.

"We are very pleased to have entered into a partnership with Global Water" said Byron Jackson, Mayor
of Eloy. "Water resource management is of vital importance to the region and we have found that
Global Water shares our interest in the long term conservation and preservation of the water resources
that are critical to the current and future citizens. We hope this is the start of a meaningful and
productive partnership."

Global Water owns and operates 16 water and wastewater utilities in the state of Arizona serving more
than 60,000 people. The company is committed to managing future water scarcity in the arid southwest
by investing in and improving the regulated water and wastewater companies it owns and to conserving
Arizona's precious water resources through water recycling.

For more information, contact:
Paul Walker
Public Relations for
Global Water Resources
602-703-4205

Sly
i i i

www. gwresourcescom
30
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'APtTiCLE ii .
PURPOSE .

This Corporation is organized exciu-
sively far m8ritable, scientific and edu-
cationai purposes, more vspecificolly to
Improve and promote the economy of
Eloy, to diversify Ana stabilize the aco-
nomlc base, to develop new job oppor-

. tunitie$ for the citizens; at! io'be acct»m~
plishsd in a manner consistent with
sustained, prudent and

shall at all times be operated exc4usiva~
Ly for aharltable purposes wren me
meaning al Section 501(G)(3) of the
lntamsl Revenue code of 1985, as.
now named or 'hereafter amended
including, for siGh purposes, the mak-
ing of.<nsirlburions to organizations Mai
qualify as exempt arganizaiicris under
Section 501(c)(8) of the lnternai
Fiswenue code of 1988, aS nowensd-
ed or hereaitsr amended. All funds,
we¢ther income or prindipai, and
whether acquired by gift or eomnnuuon
or crthQrwlsa, shall be devoted to said
purpos€8-

At\TlcLesot= INCORPORATION
» o F . .

ECONOMIC DEVELQPIVIENT
GROUP oF'ELovq INC. . .

1416172-2,
'. : ARTICLE 1 : z

T M nameof this Corpnration hall
be Economic Devalopmem Getup of
El<>v. 11'I¢

feascnsMe
gmwzh. To this- end, the Corporation

. . AFMCLE rt
EXEMPTION F4EQU1HEMENTS
AL aN times 6-hull the fanawMg oper-

sta as conditions rbstrioiing the npera- .
licnis and adivlues of the Cbrpurailon:

1, The corporation shall not afford
p¢cuniary.gain, Irxcldenially or other-
wise to its members. No part 01 the net .
earnings at this Corporation shall inure
to the benefit of any member of the
Cufporaliun. 'except that reasonable
compensation may Hg paid for sarvloes.
rendered pa or for the Corporation
affecting one or More of Its purposes.
Such net sarnlnge, if any. of tels
Carporaziun shall be .used to carry au:
the rwhnprdit Corporate ourposas set
fnnn In Article ll ahoy. .

2. Na substantial part al the sctlvl-
ties of the Corporation shall constltum
the carrying on of propaganda ororher-
wise atrarnpllng Ru inMuBnG9 legislation..
or any lniyiative or ralhrendum before
\he public, and the~Corpor-ation shall
not parllclpats .in. or intervene am
(indudlng bY publication or ditiflbution
of statements), any pqlltlcal campaign
on behalf of. or in opposltlori to,. aM
G8nd>id8l€ for public olficé. . . . .

a. Notwllh8mndlng' any other provi-
slon d Mess articles, the corporation
shall not carry on any otheractivlties
pal permitted to be cnrriaa on my a
Cnrparation exempt from ~feaerat

the lmemal Revenue
income tax undo Section MI (c)(!-J) of

.Coda of 1986, ea*
now 8t18ulud or heruaiter amended .

4. The Power of indernniticaxlon
under the Arizona Revised Sxarutes
shall nat.be,dan1ad or rimmed bytes
byl4wB. .

COUNTY OF PINAL

."i=uaLic NOTICE

NAME

John C. Grouch, 4945 West
Cumrrvarwdwe Drive, Eloy AZ B5231 ,

Gene W i lson,  4120 Eas t  p i rv xo ,
Driver.'Etty AZ a5231 ,

Btéiinda Ages. 305 Sitar! Boulevard(

M a t t e  L o r o n a ,  S m  N o r t h  M a i n
Stream, EL Az 85231 .

Court is ,  6613 North Scot tsdale
Road. Suite 200, Scottsdale AZ 85250 »'

,  Ty  Leseur .  3850 Eas t  Bas l : I i r l9J '
Road, suite 114; Mesa AZ B5zoB . .

Loran H- Lochcr .  7776 S,  Point¢
Parkway West. Suite 185, phoenix AZ
85044

The number of persons to sews on
the Board of Dirednrs thereahar shall
be fixtéd by the 8y~Laws. , .

M e m b e r s  o f  t h e  i l r s t  B o a r d  o f
'D i rec tors  sha l l  serve Ami i  me f i rs t
Bnnuai meeting. gt which their Bucc€3-
ears are duly elected and quattf iw. or
femovsd as provided In the By~Laws.

ARTICLE VI . .
KNOWN PLACE OF SUSINESS x
The st reet  address of  'ahs known

place of buslneaa of the Corporation is
628 North Main Street, t8i0m Ari;ona, "

PQERSONAL LiABILITY .
no (member) off ic ial" or DlrscWf d

be
Labia tor~the debts or obliga\I9r\a of this

Eloy AZ852.31

this CorDoTEtiors shall personally.

Corporation of any nature whaisosvon
norsnall any al the D1*0p°'rVy at the
(members) officer, or Dlremars be Bu\'5-...
ice to the payment ofmedebt or obN-
gations Tl this Corporation. ,

AFITIQLEVIII , .
' QISSOLUTION ,

.Upon the wssolution of The corpora-
tion. the Board of Directors shall. after
paying or making. vision for the pay-
rnent Qr all Ni the lgbiliiiw OF the corps
faiion, dispose of all us assets exclu-
swely for the purposes of the corpora-
tion In such a manner, or Io ouch
Organizations Qrganizcni and operated
exclusively for charitable, educational '
iuliginua or seielntlfic purpose as shall

or otganizatluns under section.
176(¢;)(1) at (2) of me lrmernsl Rewenuu
code of 1986 (or the corresponding
provision al any future unixad States
Internal Revenue Lawn) as the Board.
Of Directors shall detem1im:.'Any. 5uch`
assets not' dfspnsad d shallbe dis-
posed of by me Superior Court o! the
county

at the time quality as an exempt organ=-
nation

puss noTlén

SS.

ABTIGLE VII

pvlwu F 1111 Ia. l*\1\4t\£*1..4-\ 4'A\-
. . . . . _f i rs t  be

d-:poses and says:  That  he is  a nat ive born c it izen of  the l l
Ameriee over 21 years et  age,  that  he is  publ isher Ni the E
a weekly newspaper published al Eloy, Pima] County, Arizona
of each week; that a notice, a full,  true and c<>mplete primer
is  hereunto arched.  was pr inted in the regular  edi t ion of  s
and no: in a supplement thereto, for c o s e c
f irst  publicat ion t lxexeof having been on the . W T H

F i f t h  pub l ica t ion

day  o f

Thi rd  publ icat ion

B L

d

Six th publ icat ion

Second publ icat ion

Four th publ icat ion

Sw orn

s
4
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. AF{TlCLE IV
DUHATIQN .

The duration of the corporals axis»
Renee shall be pefpeiuad.

ART)CLE v
MEMBERSHIPIBOARD

oF DIF4EoTopls
The Corperntion shall have one or

more classes of members, as provided
In the CorporatieWs By-Laws, The
management of the affairs of the
Corporation shaH be vested in a Board
of Dlrectofs.. as defined In the
Carp<>ratiarr's bylaws. No Director shall
have any right. tltie, or intent in or to
any property et me Corporation,

The number of Dlrecrars oonetitubIM. ¢1~\ lira Rnurri Rf I'\Irl=1A':1hl".£ Is savun

In which the principle office D13
who oar*;éaratlon is i n n located, axdu-
sivaly r  s uc h  pu rpos e  o r  t o  s uc h
organization or organizations. as said
C ou r t  s ha l t  de r a r m lne .  w h i c h  a r e
organized and operated excluswaly for
each purpose.

~AFMCLE IX .
STATUTORY AGENT . ,

The name and azidfeas of the stam-
t o r y  a g e n t  a t  t h e  C o r p Q r a t l ¢ n  i s :
Stephen R .  C o o p e r , 221 N o r t h
Florence Stream RD. Box 15005 Casa
Grande. Arizona 85230»5005. » .

. AnT lc l ;E  x
INCOF1PORATOR -

The name and address of the incor-
porator  IS.  Stephen R .  Caper ,  221
north Florsnoe Street, RO. Be 15905
Casa Grande. Arizona 85230-5005.

Executed this 21st day of August,
2007 by all of the lncorporamqm.
Signed:/s/Stephen R. Cooper
Stephen R. Caspar .
Slephen R, Cooper .
FHONE 529.836.8265

FAX 421 _oms
Acceptance of Am>oIntrnan\

by Statutory Agent
Tile undersigned hereby acknowl-

edges Ann acorns the appointment as
statutory agent of the above~r\amed
Corporation effective this 21St Dav Dr
Au gust, 2007.

Slgned /sIStephen R. Doopcr
szephan R. Goopsr'

nm. of nublisukiooa' a, cures of pub\ica-
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2.
of propaganda or otherwise attempting to influence leglslatinza, or any initiative or

-Htferendurn before rho: public, and the Corporation shall not paatcipatf: in, or internen: -in
-including by .publication or distribution of statements), any pp-litical campaign on behalf
'of or in opposition. to, any candidate for public office.

- Articles Rf lncurpuralinn
Etzonrzrmin Dzvelopmem Group of E109

I

This Colrporatifm is organized exclusively for charitable, .8aLi¢znLiEc and educational
purposes, more specifically to improve and promote 'the econ: my of Elna; to diversify
and srabilizo the economic base, to develop new job opportunities for 1]1e citizens; all to
be accomplished in a manner consistent with sustained, prudcm ll and reasonable growth.
To this end, the Corporation shall at all times be operated exclusively for chadtablo
purposes within The meaning of Section 501(c)(3) of the Internal Revenue Code or" 1986,
snow enacted c>r hereafter amended, includ'm8, br such yu-1-poses, the making of

distributions to organizations that qualify as exempt org:al'1izat°ions under Sscticm
501(c)(3) of the Internal Revenue Code of 1986, as now enactzcl or herfaflsr amended.
All funds, whether income or principal, and whether acquired, 83"v gift or contribution or
otherwise, shall be devoted to said purposes.

Thenameof th;i5 Corporation shall be Economic Development C group of' Eloy, Inc.

1, The Corporation shall not afford pecuniary gain innidet'11 a.[1y or otherwisfr lo its
members. No part of the net 'earnings of this Corporate-an shall Lure to the b=ne;fi.t of any
member of the Corporation, except that reasonable compelnmeuiion may be paid fur
services fend red to or fnsr the Corporation affecting one or more of its purposes. Such net
carr:lin.gs, if any, of this Corporation shall be used to carry Qu. the nonprofit corpnrale
purposes set forth. in A.rtir:le H above,

At all times shall the following operate: as condiiivns restziutng the operations and
activities of the Cnrporadan: -

No sub staniial part of the activities of the Corporation shall constitute: the carrying on

14:43

... A u-»_.. ». ..,.v

.a-.- ARTICLES OF 1'NCOF»1'DRATION 035'
ECONOMIC DEVELOPMENT GROUP GF E LAY,  INC .

529-1828-6614

A R T I C L E 111
EXEMPTION  R EQU IR EMEN TS

ARTICLE II
PURPGSE
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4. The power ofindaznniiinatjon under the Arizona Revised S1111 lies shall neat be denied
or limited by the bylaws. . .

The dUration of the cwpuratc exist csrzcv; shall be perpetual.

The Corpcvraticm Shall have one or morn: classes of rncrmb-urs, as provided in the
Co1]:»<#ratic~n's By-Laws. The management of the affairs of the Cc rporation shall be vested
in. a Board Qr Dif-ecmrs, as defined. in the CcnporatioWs bylaws, No Dimfstor shall have
any right, title; or interest in or to any prcapqty of the c4>zpc>ra.tin.r .

The number of Directors constituting the iirat Bualrd of Di tr: tors is seven (7), their
names and addresses bcin8 as follows: .

3. Nonviiltstandin8 any other provision of these anicbss, the C'urporaiion shall not :any
cm Amy other activities not permitted to be c8Mled cm by a Corporation exempt from
Federail income tax under Section S01(c)(3) of the Intenria] Rever ac Code of 1986, as now
enacted or hereafter amended.

Articles of Iucoxpotarion
EconorrxieDevelopmentGroup of Eloy

':'3i»;1-

&1»'l

ARTICLE V
MEMBERSHIPIBDARD OF DIRECTS.ws

,.,_~ ,<-w, ,

. 4. ..»~.-»-,..,,.*..,

John C. Gluck
4945 West Commanche Drive
Eloy AZ 85231

Bel inda Arcs
305 Stuart Boulevard
Eloy As 85231

Marie Lnrona
801 NDr1I1~M11in Street
Eloy AZ B5231

Court Rich .
6613 North Scottsdale Road
Suite 200 .
Scottsdale AZ 85250

Gene Wilson
4120 E8stfinto Driver
Eloy AZ 85231

ARTICLE iv
DURATION

,,,.v_.¢. __ »»_.».

2
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The street address of the known place of business of thy: CorpoxxaMn is 628 North Main
Street, Eloy, Arizona.

As-ticlcs of Incorporation .
Rconramil: D¢v=1L»pm':nt Gfuup of E1oy

No (member) off icer or Director of this Corporation shall bit: pcrscnally liable for the
debts or obligation of dis Corporation of any nature whatsor: voe, nor shall any of the
property of the (members) officer, or Directors be subject ro tliw payment of the debts or
obligations o.t' this Corporation.

Members at the first Board of Directors shall serve until Tb: :first auzmual meeting, at
which their successors arc: duly elected and qualified, -or rfzmcnfn as provided in the By-
Laws. '

Upon the dissolution of the corporation, the Board of Directs is shall, after paying or

11.
its assets exclusively for the ptupnscs of the corporation in :ouch a manner, or.to such'
organizations organized and operated exclusively for charitable, educational, religious or
scientific purpose as shall at the time qualify as an exempt uqpt nization or organizations
under  Sect ion 1T0(c) ( l )  or  (2)  of  the Internal  Rev enue Code of  1986 (or  the
corresponding provision of any future United States Internal R-frventte Laws) as the Board
of Directors shall dtrletmine. Any surf assets not disposed of 5:11 all be disposed of by the
Supcnbr Court of the county-in which time principle office -:»1` 'the corporation is ftlion
Iodated, exclusively for such purpose or to such organization :r.organi:sations, as said
Court shall determine, which are orgelttizcd and operated exclusively for such purpose.

making provision far the payment of all of the liabilities of the corporati011, dispose of all

The munger of persons to serve on the Board :ii Direciots thereafter shall he Exe fl by the
By-Laws.

14: <13 529-E-'78-5818

A R T IC L E  V I
KNOWN PLACE GF BUSINESS

'Ly Leseunr '
3850 East Baseline Road
Suite 114
M8S3 AZ 85206

Loren H.  Lecher
7776 S.  Pointe Parkway W est
Suite 185
Phoeni x AZ 85044

A R T IC L E V I I
P E R S O N A L  L I A B I L I T Y

A R T I C L E  V I I I
.  D I s s o L u T I o n

3

AS CORP \3fJmt»-1
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Articles of Incorporation
Eccxncrrdc Lhsvslopmenr Group of Eloy

The undersigned hereby acknowledges and amzepts the appoint Lcvnt us statutory agent of
the above-named CGrpQratiQn e`erative this 21st day at August, 2-007.

PHUNE .5.:1.0..l3..i§Q*.8 .1 (of

Acceptance of Appointment by Statutory Agent

Signs

Executed Luis 21 st day of August, 2007 by all of the itlriorporatcIr3.

The name and address of the incorporator is: St~'3'phan R. Cc-np-sr, 221 North Florence
Street, l'.O, Box 15005 CasaGrande, Axizuna 85230-5005.

The namt2 and address of the statutory agent of the C01-po.ratic1-1 is: Stephen ,FL Cooper,
221 North Florence Street, PD. Box 15005 Casa Grande, Arizona 85230-5005_

Q.
5 ? - e * H e 9 Q

-w-»._...-,. 1 _ . __ __

Steepen R.

4a-n;8"umi 4

Cooper

Sigfried

ARTICLE IX
STATUTORY AGENT

ARTICLE x
INCORPORATOR

4

Stephen R. 'E - 8 ? * `
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Economic DeVelopment Group of Eloy
By-Laws

'\- .-' Article I - Declaration

Section 1 - Name
The name -of this organization shall be the Economic Development Group Qf
Eloy - hereinafter referred to as "EDGE".

Section 2 - Purpose .
The EDGE is a non-stock and non-profit development corporation. The purposes of the
EDGE are as set forth in its Articles of incorporation and also include the following;

A. To oversee the implementat ion of  various economic development
strategies such as business retention, business expansion, business and
jobs development and pursuit of funding opportunities to achieve these
goals, and .

B. To .provide leadership, structure, support and
assistance for economic development efforts citywide.

technical

Section 3 - Lowtio.mA@a
The EDGE will receive correspondence at 628 North Main Street, Eloy, AZ 85231 and wt!!
house corporation information at the City Hall, Eloy, Arizona. The area served by the
corporation shall include all of the municipal planning area of the City of Eloy surrounding
area that impact the City. .

m_ _. Section 4 - Powers
The government of EDGE, the direction of its work and the control of its property shall be
vested n the Board of Directors. The Board of Directors shall be authorized to adopt such
rules and regulations as may be deemed advisable for the government of the Board, the
proper conduct of the business of the EDGE and the guidance of all committees, officers
and employees. The Board of  Directors shal l  be empowered to do whatever in i ts
judgment may be calculated to increase efficiency and add to the usefulness of EDGE,
and to carry out the main purpose of this association Provided such action is not in
conflict with these by-laws.

Section 5 - Limitations
The EDGE shall be non-partisan and non-sectarian in its activities.

Article II » Membership
Section 1: Members
The members shall be individuals, shall be fairly representative of the community in which
the Corporation operates shall include on a best efforts basis representation from the
fol lowing four (4) groups located within the Corporation's boundaries: government,
landowner representatives, community representatives and business organizations. The
Corporation shall not be dissolved nor shall the validity of any act of the Corporation or its
members be in any way af fected in the event of  vacancies in the membership. The
membership of any member shall terminate as provided in Section 4 of this Article Lil.

By-Laws
Economic Development Group of Elc»y
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§g91ion 2: Membership
Any person, association oorporation, partnership, estate, or unit of local government that
is in agreement with the purpose of EDGE shall be eligible to apply for active membership.
Each applicant for active membership, except municipal government, shal l  sign a
subscription pledging a sum per year tO EDGE as required on a Schedule of Membership
Fees to be established annually by the Board of Directors. Such membership may be
evidenced by a certificate upon such form as may be prescribed by the Directors. Only
members whose annual subscription obligation is current shall be eligible to vote.

Section 3: Special Membership
The Board may create special memberships and qualifications for the same from time to
lime_

Se§;,§i;;g_1_4., Termination of Membership
Any member may terminate his/her membership at any time by notice in writing to the
Board of Directors or the President. Unless otherwise specif ied in such notice, such
resignation shall take effect upon receipt thereof by the Board or the President. The
unexcused absence of a member from two consecutive annual meetings of members may
be deemed to constitute hisser resignation as a member, effective upon acceptance by
the Board. The membership of any member may be terminated at any time, for cause and
with notice, by a majority of ail members, hading at a meeting; such termination to be
effective from the date of the meeting, unless otherwise provided.

Section 5: Power of Votinq Rights
Each member shall be entitled to east one vote for election of directors of the Corporation.
Members shall have Rio other voting rights and there shall he no cumulative voting Fights.

x'*\.__..»

Article lll-- Mémbership Meetings

Membership meetings will be determined as provided by the Board of Directors as
membership classes and members are established.

Article IV - Board of Directors

§e9§_Q_r; 1:. General Powers .
The property business and affairs of the Corporation shall be managed by the Board of
Directors. The Board of Directors shall have full power to act on behalf of the CorporatioN
as permitted by the statutes of the State of Arizona, the Articles of incorporation and these
By-Laws, as may be amended from time to time.

Section 2: Size and Gomposition .
The number of Directors shall be seven (7) but the number thereof may be increased or
decreased by amendment of  these By-Laws. Directors shal l  be members or the
Corporation and generally represent the four (4) groups established in Section 1 of Article
ll of these By-Laws.

Section 3 - Meetings
Regular meetings of the Board of Directors shall be herd at an agreed upturn time and
place. Such meetings may be conducted by any means deemed acceptable by the Board

\____.

`\

By-Laws .
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of Directors so long as the medium utilized is reasonably available to all members of the
Board of Directors. The Board of Directors may provide by resolution the time and place
for the holding of additional regular meetings. . .

section 4: Election of Directors. .
Election of the Board will take place at the first meeting of the membership. The Directors
elected will be divided into three groups. The term of the Directors included in the first
group (3 in number) will be three years, the term of the second group (2 in number) will be
two years, and the term of the third group (2 in number) will be one year. Thereafter the
terms of all Directors will be three years. .

At the annual meeting of the membership, the Executive Committee shall present to the
membership a slate of candidates for those Directors' positions whose rems are expiring.
Nominations may also be made from the floor. The membership shall then select from
those nominated to serve terms of three years. At the expiration of any term, any Director
may be reelected.

s_ection 5 -- Terms
All Board members shall serve three-year terms, but are eligible for re-eiection. The first
Board will include members with Una. two and three year terms tqbegin staggered terms.
At the expiration of any term, any Director may be reelected.

Section 8- QLJQVLW
A majority of the Board of Directors of EDGE shall constitute a quorum at any meeting
of such members and be capable of transacting any business thereof.

Section 7 - Notice of Meetings
Notice of each regular, special or annual meeting of members shall be printed or written.
The original of such notice shall be signed by the President or Secretary/'l'reasurer of the
Corporation and, unless otherwise required by law, a copy thereof shall be delivered to
each member personally or by first class mail no less than ten (10) nor more than fifty (50)
days before the meeting. If mailed, such notice shall be directed to each such member at
his/her address as it appears on the books or records of the Corporation.such notice
shall state the time and place of the meeting, and, if the meeting be special, briefly, the
purposes thereof. Unless otherwise provided by law, no notice of the time, place or
purpose of any meeting need be given to any member who shall attend such meeting in
person or proxy, or to any member who, in writing executed and filed with the records of
the Corporation, either before or after the holding of such meeting, shall waive such
notice. No notice need be given of any adjourned meeting. . .

Section 8: Annual membQr§4ln_MeetiL\Q
The annual membership meeting of EDGE will be held at such time and place as may be
determined by the Board of Directors.

Section 9 - Officers and Duties
The Board of Directors at their annual meeting shall elect from their number by majority

: be elected
annually. The same person shall hold no two offices simultaneously Their duties are as
follows:

v.ate, President Vice-President, Secretary/Treasurer. The czfticers shall

By-Laws .
Economic Development Group of Eloy
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The President shall preside at all meetings of the EDGE Board of Directors and
the Executive Committee- The President shall be in charge of EDGE affairs,
performs alidutiee incident to the office and advise such 'action as may be
deemed likely to increase the usefulness and prosperity of EDGE. These duties
may be delegated to other members at the President's discretion. .

The Vice P_r.;e_sjdentshall perfoml the duties of the President in his/her absence and
perform such other duties as may be delegated to him/her by the President or the
Board of Directors.

The Secretary/Treasurer shall see that (a) the minutes of the meeting of EDGE are
kept in the books provided for that purpose, (b) all notices are duly given in
accordance with the provisions of these by-laws or as required by law, (c) a
custodian is appointed to keep the EDGE records, (d) all duties incident to the office
of the Secretary are performed (e) that all monies of EDGE are deposited in its
name and shall supervise the books of EDGE and (f) shall make reports to the
Board of Directors at frequent intervals.

Section 10 - Re§i9!t.§.!iQns_ Termination and AbseLl.c.Q§
Resignation from the Board must be in writing and received by the Secretary. A Board
member shall be dropped for excess absences from the Board if he or she has three
unexcused absences from Board Meetings in a year.

Sectiogljf special Meetings
Special meetings of the Board of Directors may be held whenever called by the
President or upon writtenrequest of one-third of the directors then inoffice.

.secti<M 12 Rules of Order .
Generally, Robers' Rules of Orderwill be the parliamentary procedures to be used to
conduct meetings of the Board of Directors. .

§»sciiot1 13: Staff .
The Corporation as specified and directed by the Board of Directors, may hire and make
available professional staffas neededfor carrying out the purposes of this Corporation.

Article v - committees

Section 1 - Committees
The Board of Directors shall determine such committees as it deems necessary and the
president with the consent of the Board shall select members to Serve on such
committees.. .

Section.2:.§.xer£.§iye Committee
The President, Vice-president, Secretary/Treasurer, and immediate past-president of
EDGE will constitute the membership of the Executive Committee. It may act on behalf of
EDGE in any matter not prohibited by Arizona law, except for the power to amend the
Articles of Incorporation and the By-Laws, the Executive Committee shall have at! of the
Powers and authority of the Board of Directors in the intervals between meetings of the
Board of Directors, subject to- the direction and control Nf the Board Of Directors. A
majority will constitute a quorum for the transaction of business. Meetings maybe called by

\ .

By-Laws
Economic Development Group of Buoy.

4



the President or bY any two members of the Executive Committee.

Article VI - Finances

Section 1 - Eigcaligear .
The fiscal year of EDGE shall begin July 1 and run through June 30 of the same year.

Section 2 - Disbursements . .
Alt disbursements will be made by check with Executive Committee approval.

Section 3 - Audits . ,
An audit will be conducted every year as determined by the Board of Directors of
EDGE. Ali audits shall be conducted by an independent and ion-affiliated entity.

Section 4 - Financial Reports ,
The Treasurer will prepare an annual financial report and such other financial
reports as requested by the Board of Directors.

Section 5 - Contracts
The Board of Directors shall approve contracts.

Article VII - Dissolution of the Corporation

\_____,

The majority of the Board of Directors of EDGE may dissolve this entity by resolution. The
resolution shall provide that all members be given at least 30 days notice by first class
mail at their last known address, Deposit of a postage paid first class mailing addressed to
each member's last known address shall be proof of notice. The resolution shall include a
proposed distribution of all assets .remaining after satisfaction of all liabilities. Distribution
shall be made only to non-stock, non profit entities with Aimil r purposes to EDGE. Any
member may seek reconsideration by the Board of the dissolution by f i l ing a written
objection not less than 15 days prior to the date set for dissolution by the Board. The
Board shall meet to consider all timely objections. Unless the Board votes to' overturn the
resolution to dissolve the original resolution shall become effective in accord with its terms.

Article VIII - Conflicts of Interest

Whenever a director or officer has a financial or personal interest in any matter coming
before the board of directors, the affected person shall a) fully disclose the nature Of the
interest .and b) withdraw f rom discussion, lobbyiNg, and Voting on the molter. Any
transaction or vote involving a potential conflict of interest shall be approved only when a
majority of disinterested directors determine that it is in the best interest of the corporation
to do so. The minutes of  meetings at which such votes are taken shall record such
disclosure, abeterltion and rationale for approval.

Article IX - Amendments

Any of these By-Laws may be amended, altered, repealed, or added to, and new By-Laws
may be made, by the affirmative vote of a two~1hirds majority of the Board of Directors.
given at any meeting of the Board of Directors and for which a 30-daynutice of said .
meeting had been provided. .

\°s»a*
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Article x - Indemnification

To the full extent permitted by law, the Corporation shall indemnify and reimburse each
person made or threatened to be made a party to any action, suite or proceeding, whether
civil, criminal, administrative or investigative, by reason of the fact that he, or proceeding,
whether civil, is or was a Director or Officer of the Corporation or served any other
Corporation of any type or kind, domestic or foreign, in any capacity at the request Or the
Corporation, against iiabiiities or Iegai expenses arising out of acts performed for or on
behalf of or at the request of the Gorporation to such extent and in such matter, permitted
by taw, as the Board or Directors may at time or from time to time determine.

It is hereby certified that these By-Laws were unanimously adopted by the Board of
Dirécztors of the Corporation at a duly called meeting held on this the day
of , 200_____.

Secretary/Treasurer

\ -

.
\ ' \..
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